Docket #0467 Date Filed: 11/6/2012

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
DDMG Estate, et al., Case No.: 12-12568 (BLS)
Debtors.' (Jointly Administered)
Related to D.I.; 13, 55, 62, 84, 259, 342, and 424

CERTIFICATION OF COUNSEL REGARDING FINAL ORDER WITH RESPECT
TO MOTION OF DEBTORS FOR ENTRY OF INTERIM AND FINAL ORDERS
() AUTHORIZING DEBTORS TO OBTAIN POSTPETITION FINANCING AND USE CASH
COLLATERAL, (I) GRANTING ADEQUATE PROTECTION, (IIT) SCHEDULING
A FINAL HEARING, AND (IV) GRANTING CERTAIN RELATED RELIEF

The under signed hereby certifies that:

1. On September 11, 2012, the above-captioned debtors and debtors in
possession (collectively, the “Debtors”) filed their Motion of Debtors for Entry of Interim and
Final Orders (I) Authorizing Debtors to Obtain Postpetition Financing and Use Cash Collateral,
(I) Granting Adequate Protection, (II]) Scheduling a Final Hearing, and (IV) Granting Certain
Related Relief [Docket No. 13] (the “DIP Motion™).>

2. On September 12, 2012, the Court entered the First Interim Order
(1) Authorizing Debtors to Obtain Postpetition Financing and Use Cash Collateral, (II) Granting
Adequate Protection, (III) Scheduling a Final Hearing, and (IV) Granting Certain Related Relief
[Docket No. 62] and the Second Interim Order (I) Authorizing Debtors to Obtain Postpetition
Financing and Use Cash Collateral, (II) Granting Adequate Protection, (III) Scheduling a Final

Hearing, and (IV) Granting Certain Related Relief [Docket No. 55].

! The Debtors in these proceedings and the last four digits of each Debtor’s federal or foreign taxpayer
identification number, if any, are as follows: D2 Software, Inc. (5602); DDH Land Holdings, LLC; DDH Land
Holdings II, LLC; DD Estate (8392); DDI Estate (6275); DDInt Estate. (9344); DDMG Estate (9505); DDPI
Estate (5757); DDPVC Estate (6450); DDSG Estate (4526); DDT Estate (6809); DDMI Estate (2113); Tradition
Studios, Inc. (4883); Tembo Productions, Inc. (7634). The Debtors’ mailing address is 10250 SW Village
Parkway, Port St. Lucie, Florida 34987.

2 Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the DIP Motion.
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3. On September 14, 2012, the Court entered the Third Interim Order
(I) Authorizing Debtors to Obtain Postpetition Financing and Use Cash Collateral, (II) Granting
Adequate Protection, (III) Scheduling a Final Hearing, and (IV) Granting Certain Related Relief
[Docket No. 84].

4. On October 5, 2012, the Court entered the Fourth Interim Order
(1) Authorizing Debtors to Obtain Postpetition Financing and Use Cash Collateral, (II) Granting
Adequate Protection, (IIl) Scheduling a Final Hearing, and (IV) Granting Certain Related Relief
(the “Fourth Interim Order”) [Docket No. 259].

5. October 23, 2012, the Court entered the Amendment to the Fourth Interim
Order with Respect to Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing
Debtors to Obtain Postpetition Financing and Use Cash Collateral, (II) Granting Adequate
Protection, (III) Scheduling a Final Hearing, and (IV) Granting Certain Related Relief (the
“First Amendment”) [Docket No. 342].

6. On November 5, 2012, the Debtors filed a Notice of Proposed Final Order
with Respect to Motion of Debtors for Entry of Interim and Final Orders (I) Authorizing Debtors
to Obtain Postpetition Financing and Use Cash Collateral, (II) Granting Adequate Protection,

(III) Scheduling a Final Hearing, and (IV) Granting Certain Related Relief (the “Notice”)
[Docket No. 424]. Attached to the Notice, was a blacklined order, which is a comparison of the
Fourth Interim Order (as entered by the Court, and prior to entry of the First Amendment),
against the form of Final Order.

7. A final hearing on the DIP Motion was held on November 6, 2012 (the
“Hearing”), and the Court made certain rulings regarding entry of a final order with respect to

the DIP Motion.
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8. Attached hereto as Exhibit 1 is the Final Order (I) Authorizing Debtors
to Obtain Postpetition Financing and Use Cash Collateral, (II) Granting Adequate Protection,
(III) Scheduling a Final Hearing, and (IV) Granting Certain Related Relief (the “Final Order”)
which is consistent with the Court’s rulings at the Hearing. Attached hereto as Exhibit 2 isa
blackline comparing the Final Order with the version of the proposed order filed on November 5,
2012 with the Notice.

9. By way of this certification, the Debtors respectfully request that the Court
enter the Final Order at its earliest convenience.

10.  The Debtors are available to answer the Court’s inquiries related to the

Final Order.
Dated: November (o , 2012 PAC SKI S{YANG ZIEHL & JONES LLP

(- S
Debra I. Grassgreem (CA Bar No. 169978)
Robert J. Feinstein (NY Bar No. RF-2836)
Timothy P. Cairns (DE Bar No. 4228)
Maria A. Bove (NY Bar No. MB-8687)
919 North Market Street, 17th Floor
P.O. Box 8705
Wilmington, DE 19899-8705 (Courier 19801)
Telephone: (302) 652-4100
Facsimile: (302) 652-4400
Email: dgrassgreen@pszjlaw.com
rfeinstein@pszjlaw.com
tcaims@pszjlaw.com
mbove@pszjlaw.com

Counsel to the Debtors and Debtors in Possession
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EXHIBIT 1



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

DIGITAL DOMAIN MEDIA GROUP, INC,, et al.,

Chapter 11
Case No.: 12-12568 (BLS)

Debtors. ! (Joint Administration Requested)

Related Docket No. 13

FINAL ORDER (I) AUTHORIZING DEBTORS TO OBTAIN

POSTPETITION FINANCING AND USE CASH COLLATERAL, (I) GRANTING
ADEQUATE PROTECTION, (IlI) SCHEDULING FINAL HEARING, AND (1V)

GRANTING CERTAIN RELATED RELIEF

Upon the motion dated September 11, 2012 (the “Motion™), seeking entry of (I) an

interim order, inter alia,

(a)

authorizing Digital Domain Media Group, Inc. (“DDMG”) and its affiliated
debtors (collectively with DDMG, the “Debtors”) to obtain secured postpetition
superpriority financing (the “DIP Facility”) on an interim basis pursuant to the
terms and conditions of that certain “Priming Superpriority Debtor-in-Posssession
Credit Facility Term Sheet” dated as of September 11, 2012, by and among the
Debtors and each lender party thereto (collectively, the “DIP Lenders”), and
Hudson Bay Master Fund Ltd. in its capacity as agent (in such capacity, the “DIP
Agent”) on behalf of the DIP Lenders, attached hereto as Exhibit A (as amended,
supplemented, restated or otherwise modified from time to time in accordance
therewith, the “DIP Term Sheet,” and together with the other documents,
agreements and instruments delivered pursuant thereto or executed or filed in
connection therewith, all as may be reasonably requested by the DIP Lenders (as
the same may be amended, supplemented, restated or otherwise modified from
time to time, the “DIP Term Sheet Documentation”);2

' The Debtors in these proceedings and the last four digits of each Debtor’s federal or foreign taxpayer
identification number, if any, are as follows: D2 Software, Inc. (5602); DDH Land Holdings, LLC; DDH Land
Holdings 11, LLC; Digital Domain (8392); Digital Domain Institute, Inc. (6275); Digital Domain International, Inc.
(9344); Digital Domain Media Group, Inc. (9505); Digital Domain Productions, Inc. (5757); Digital Domain
Productions (Vancouver) Ltd (6450); Digital Domain Stereo Group, Inc. (4526); Digital Domain Tactical, Inc.
(6809); Mothership Media, Inc. (2113); Tradition Studios, Inc. (4883); Tembo Productions, Inc. (7634). The
Debtors’ mailing address is 10250 SW Village Parkway, Port St. Lucie, Florida 34987.

2

Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them in the DIP

Term Sheet.
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authorizing the Debtors to execute the DIP Term Sheet Documentation, and to
perform such other acts as may be necessary or desirable in connection therewith,

granting to the DIP Agent, for itself and for the ratable benefit of the DIP Lenders
first priority security interests in and liens on all of the DIP Collateral (as defined
below) to secure the DIP Facility and all obligations owing and outstanding
thereunder and under the DIP Term Sheet Documentation, the DIP Loan
Documentation, the Interim Orders (as defined below), and this Final Order, as
applicable (collectively, the “DIP Loan Obligations™);

granting allowed superpriority administrative expense claims to the DIP Agent
and the DIP Lenders;

authorizing the Debtors to use Cash Collateral (as defined below);

authorizing the Debtors to grant adequate protection to (i) Hudson Bay Master
Fund Ltd., in its capacity as collateral agent (in such capacity, the “Senior Notes
Agent”) on behalf of the holders (collectively, the “Senior Noteholders™) of the
senior secured convertible notes due 2017 (collectively, the “Senior Notes™)
issued (x) on or about May 6, 2012 to certain Buyers (as defined below)
(collectively, the “Initial Senior Noteholders,” and the Senior Notes issued
thereto, the “Initial Senior Notes™), and (y) on or about August 16, 2012 to PBC
Digital Holdings II, LLC (“PBC Senior Subordinated Noteholder,” and the Senior
Notes issued thereto on a subordinated basis to the Initial Senior Notes pursuant
to that certain Agreement Among Buyers, dated as of August 16, 2012 (the
“Agreement Among Buyers”), the “PBC Senior Subordinated Notes™), all
pursuant to that certain Securities Purchase Agreement, dated as of May 6, 2012,
entered into by and among DDMG and the buyers party thereto (collectively,
“Buyers”) (as amended, supplemented or otherwise modified from time to time
prior to the date hereof, including, without limitation, by that certain Third
Amendment Agreement, dated as of August 16, 2012 (the “Third Amendment”),
the “Securities Purchase Agreement,” and together with all agreements,
documents, notes, mortgages, security agreements, pledges, guarantees,
subordination agreements, instruments, amendments, and any other agreements
delivered pursuant thereto or in connection therewith, including, without
limitation, the Transaction Documents (as defined in the Securities Purchase
Agreement), the “Senior Note Documents™)), and (ii) holders (the “Subordinated
Noteholders™) of the secured convertible notes due 2016 (the “Subordinated
Notes™) issued pursuant to that certain Debt Exchange Agreement, dated as of
May 6, 2012 (as amended, supplemented or otherwise modified from time to time
prior to the date hereof, the “Debt Exchange Agreement”), entered into by and
between DDMG and Comvest Capital II, L.P. (“Comvest”), which Subordinated
Notes are subordinate to the Senior Notes pursuant to that certain Subordination
and Intercreditor Agreement, dated as of May 7, 2012 (the “Subordination
Agreement”), entered into by and between Comvest and DDMG; and




(g) scheduling a hearing (the “Final Hearing”), pursuant to Rule 4001(c)(2) of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to consider
entry of a final order (this “Final Order”) approving and authorizing the DIP
Facility on a final basis;

and the interim hearing on the Motion (the “Interim Hearing”) having been held on September

12, 2012; and the Final Hearing having been heard on November 6, 2012; and upon all of the
pleadings filed with the Court and the evidence proffered or adduced at the Final Hearing; and
the Omnibus Objection of PBC Digital Holdings II, LLC, PBC Digital Holdings, LLC, PBD
MGPEF DDH, LLC and PBC DDH Warrants, LLC to (A) the Debtors’ Motion for a Final Order
Authorizing Postpetition Financing and Granting Security Interests and Superpriority
Administrative Expense Status; and (B) the Debtors’ Sale Motion, dated September 21, 2012
[Docket No. 189] (the “PBC Objection”) having been withdrawn in its entirety by the PBC
Senior Subordinated Noteholder, PBC Digital Holdings, LLC, PBD MGPEF DDH, LLC and
PBC DDH Warrants, LLC (collectively or individually with the PBC Senior Subordinated

Noteholder, the “PBC Objecting Parties,” and collectively with each of their respective affiliates,

or each PBC Objecting Party or such affiliate individually, “PBC”); the Court having heard and
resolved or overruled any and all other objections to the relief requested in the Motion; and it
appearing that the relief requested in the Motion is in the best interests of the Debtors, their
estates, and creditors; and the Court having entered the First Interim Order on September 12,

2012 [Docket No. 62] (the “First Interim Order”); and the Court having entered the Second

Interim Order on September 12, 2012 [Docket No. 55] (the “Second Interim Order™); and the

Court having entered the Third Interim Order on September 14, 2012 [Docket No. 84] (the

“Third Interim Order”); and the Court having entered the Fourth Interim Order on October 5,

2012 [Docket No. 259] and the First Amendment to the Fourth Interim Order on October 23,

2012 [Docket No. 342] (as amended, the “Fourth Interim Order,” and, together with the First
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Interim Order, the Second Interim Order and the Third Interim Order, the “Interim Orders™); and
upon the record herein; and after due deliberation thereon, and good and sufficient cause
appearing therefor:

IT IS HEREBY FOUND AND DETERMINED THAT:?

A. Petition Date. On September 11, 2012 (the “Petition Date”), the Debtors

commenced their chapter 11 cases (these “Chapter 11 Cases”) by filing voluntary petitions for

relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the

United States Bankruptcy Court for the District of Delaware (the “Court”). The Debtors are
operating their businesses and managing their affairs as debtors in possession pursuant to

sections 1107(a) and 1108 of the Bankruptcy Code. A committee of unsecured creditors (the

“Creditors” Committee”) was appointed on September 18, 2012 pursuant to section 1102(a)(1) of
the Bankruptcy Code. As of the date hereof, no trustee or examiner has been appointed in any of
these Chapter 11 Cases.

B. Jurisdiction; Venue. The Court has jurisdiction over these Chapter 11

Cases, the parties, and the Debtors’ property pursuant to 28 U.S.C. § 1334. This is a core
proceeding pursuant to 28 U.S.C. §157(b)(2)(D). The Court is a proper venue of these Chapter
11 Cases and the Motion under 28 U.S.C. §§ 1408 and 1409.

C. Notice. Notice of the Motion, the relief requested therein and herein and
the Final Hearing (the “Notice”) has been served pursuant to Federal Rule of Bankruptcy
Procedure 4001(c)(2) and was served by the Debtors on (i) the Debtors’ twenty largest unsecured
creditors on a consolidated basis, (ii) counsel to the DIP Lenders, the DIP Agent, and the Senior

Notes Agent, (iii) any parties that have filed a notice of appearance in these Chapter 11 Cases

Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as
findings of fact, as applicable, pursuant to Bankruptcy Rule 7052.
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pursuant to Bankruptcy Rule 2002, (iv) all of the landlords of the Debtors’ commercial real
properties, (v) all known holders of liens upon the Debtors’ assets, (vi) the United States
Attorney for the District of Delaware, (vii) the Internal Revenue Service, and (viii) the United
States Trustee for the District of Delaware. Notice of the relief requested in this Final Order has
been provided to counsel for the Creditors’ Committee. Under the circumstances, the Notice and
notice provided to counsel for the Creditors’ Committee constitutes good and sufficient notice of
the relief requested, and no further notice of the relief sought at the Final Hearing and the relief
granted by this Final Order is necessary or shall be required.

D. Senior Note Obligations. For purposes of this Final Order, the term

“Senior Note Obligations” shall mean all aggregate indebtedness of DDMG (and each direct and

indirect subsidiary of DDMG that is a guarantor of DDMG’s obligations under the Senior Notes)
under, in connection with, or with respect to the Securities Purchase Agreement and Senior
Notes and all related documents, whether for borrowed money, fees, expenses, or otherwise
(including, without limitation, the Event of Default Redemption Price (as defined in the Senior
Notes Documents) as measured, for the Initial Senior Note Obligations, as of August 21, 2012,
the date of the default and redemption notices delivered to DDMG by the Initial Senior
Noteholders) accrued and outstanding as of the Petition Date, owed to the Senior Noteholders
under the Senior Note Documents.

E. Senior Note Liens. To secure the Senior Note Obligations, the Debtors

granted to the Senior Notes Agent, for itself and for the ratable benefit of the Senior Noteholders

liens (the “Senior Note Liens”) on all of the Debtors’ personal property, including, without

limitation, Accounts, Chattel Paper (whether intangible or electronic), Commercial Tort Claims

specified on Schedule VI of the Security and Pledge Agreement, Deposit Accounts, Documents,
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Equipment, Fixtures, General Intangibles (including all Payment Intangibles), Goods,
Instruments (including all Promissory Notes and each Certificated Security), Inventory,
Investment Property, Copyrights, Patents and Trademarks, and Licenses, Letter-of-Credit Rights,
Motor Vehicles, Supporting Obligations, and all other tangible and intangible personal property,
insurance policies, in each case as further described in that certain Security and Pledge

Agreement, dated as of May 7, 2012 (the “Security and Pledge Agreement”), as well as certain

real property and other assets of the Debtors as set forth in certain mortgages and other security
documents and instruments, and, in all instances, the proceeds and products thereof (as each
capitalized term in this sentence is defined in the Security and Pledge Agreement or in such

mortgages and other security documents and instruments (collectively, the “Senior Collateral

Documents”),4 the “U.S. Collateral” and collectively, with the Canadian Collateral, the

“Prepetition Collateral™).

Pursuant to the Canadian Security and Pledge Agreement, DDMG and DDMG’s Canadian subsidiary,
Digital Domain Productions (Vancouver) Ltd. granted to the Senior Notes Agent for the benefit of the
Senior Noteholders Senior Note Liens, including, but not limited to Accounts, Chattel Paper, Deposit
Accounts, Documents of Title, letters of credit, Equipment, Fixtures, Intangibles (other than Trademarks
and Trademark Licenses), Goods, Instruments, Inventory, Investment Property, Intellectual Property and
Licenses (other than Trademarks and Trademark Licenses), Money, and all other tangible and intangible
personal property and the proceeds and products thereof (as each capitalized term in this sentence is defined
in the Canadian Security and Pledge Agreement, the “Canadian Collateral”).
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F. Subordinated Note Obligations. Debtors acknowledge, stipulate and agree

that, subject to paragraph 15, all of the obligations owing by the Debtors to the Subordinated
Noteholders under the Debt Exchange Agreement and Subordinated Notes (the “Subordinated

Note Obligations™) are secured by liens (the “Subordinated Note Liens”) on the Prepetition

Collateral and are subordinated in right of payment to the Senior Note Obligations, and the
Subordinated Note Liens are junior and subordinate to the Senior Note Liens, all pursuant to the
Subordination Agreement.

G. Debtors’ Acknowledgments and Stipulations. In requesting the DIP

Facility, and in exchange for and as a material inducement to the DIP Lenders to agree to provide
the DIP Facility, the Debtors acknowledge, represent, stipulate, and agree, subject to the
challenge rights set forth in paragraph 15 herein, that:

6)) Upon approval of this Final Order by the Court, the Debtors have
obtained all authorizations, consents and approvals required to be obtained from, and have made
all filings with and given all notices required to be given to, all federal, state and local
governmental agencies, authorities and instrumentalities in connection with the execution,
delivery, validity and enforceability of the DIP Term Sheet Documentation and the use of Cash
Collateral to which any Debtor is a party;

(i) until such time as all DIP Loan Obligations are indefeasibly paid in
full in cash, the Debtors shall not in any way prime or seek to prime (or otherwise cause to be
subordinated in any way) the liens provided to the DIP Agent, for itself and for the ratable
benefit of the DIP Lenders by offering a subsequent lender or any party-in-interest a superior or
pari passu lien or claim with respect to the DIP Collateral pursuant to section 364(d) of the

Bankruptcy Code, or otherwise, except with respect to (a) permitted exceptions to be expressly
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agreed upon in writing by each of the DIP Lenders in its sole and absolute discretion (“Permitted
Liens”) and (b) the Carve-Out (as defined below);

(iii)  until such time as all DIP Loan Obligations are indefeasibly paid in
full in cash, the Debtors shall not in any way or at any time permit to exist an administrative
expense claim against the Debtors of any kind or nature whatsoever, including, without
limitation, claims for any administrative expenses () on account of any break-up fee and
expense reimbursement authorized to be paid to any person or entity, or (b) of the kind specified
in, or arising or ordered under sections 105, 326, 328, 503(b), 506(c), 507(a), 507(b), 546(c),
552(b), 726, 1113 and 1114 of the Bankruptcy Code, that is superior to or pari passu with the
DIP Superpriority Claim (as defined below) provided herein, except with respect to the Carve-
Out;

(iv)  the Senior Notes Agent, the Initial Senior Noteholders, the PBC
Senior Subordinated Noteholder, and the Subordinated Noteholders are entitled, pursuant to
sections 361, 363(e), and 364(d)(l) of the Bankruptcy Code, to adequate protection of their
respective interests in the Prepetition Collateral, including the Cash Collateral (a) in exchange for
their consent to allow the Debtors’ use of such Prepetition Collateral and (b) for any diminution
resulting from the sale, lease or use by the Debtors (or other decline in value) of Cash Collateral
and any other Prepetition Collateral, the priming of the Senior Note Liens, the PBC Senior
Subordinated Note Liens and the Subordinated Note Lien by the DIP Agent and DIP Lenders
pursuant to this Final Order, and the imposition of the automatic stay pursuant to section 362 of
the Bankruptcy Code;

V) as of the Petition Date, (a) the aggregate amount of the Senior Note

Obligations owed to the Initial Senior Noteholders (collectively, the “Initial Senior Note
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Obligations™) is $70,262,882.08 (which is (a) the product of the Redemption Premium equal to
115% (as defined in the Senior Note Documents) and the sum of (x) principal of $35,000,000.00
(y) accrued and unpaid interest of $910,000.00 through but not including August 21, 2012, and
(z) the Make-Whole Amount (as defined in the Senior Note Documents) as of August 21, 2012
of § 24,733,333.33, plus (b) accrued and unpaid interest of $523,048.75 from but excluding
August 21, 2012 and through and including the Petition Date), which does not include fees,
expenses and other amounts which are chargeable or otherwise reimbursable under the Senior
Note Documentation or any amounts under or in respect of any document or instrument other
than the Senior Notes, or any amount payable to the Senior Notes Agent in its capacity as such,

provided, however, that, as of the Settlement Effective Date (as defined below), the amount of

the Initial Senior Note Obligations shall be deemed for all purposes, except as to the PBC Senior
Subordinated Noteholder to be $68,000,000, (b) all of the Initial Senior Note Obligations are
unconditionally owing by the Debtors to the Initial Senior Noteholders, and (c) the Initial Senior
Note Obligations are not subject to any avoidance, reductions, set-off, offset, recharacterization,
subordination (whether equitable, contractual or otherwise), counterclaims, cross-claims,
defenses or any other challenges under the Bankruptcy Code or any applicable law or regulation
by any person or entity, except as set forth in paragraph 15 herein;

(vi)  as of the Petition Date, (a) the aggregate amount of the Senior Note

Obligations owed to the PBC Senior Subordinated Noteholder (the “PBC Senior Subordinated

Note Obligations™) is $5,000,000, (b) all of the PBC Senior Subordinated Note Obligations are

unconditionally owing by the Debtors to PBC Senior Subordinated Noteholder, and (c) the PBC
Senior Subordinated Note Obligations are not subject to any avoidance, reductions, set-off,

offset, recharacterization, subordination (whether equitable, contractual or otherwise),
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counterclaims, cross-claims, defenses or any other challenges under the Bankruptcy Code or any
applicable law or regulation by any person or entity, except as set forth in paragraph 15 herein;

(vii) the Senior Note Liens constitute valid, binding, enforceable, and
perfected liens with priority over any and all other liens and are not subject to any challenge or
defense, including, without limitation, respectively, avoidance, reductions, recharacterization,
subordination (whether equitable, contractual or otherwise), claims, counterclaims, cross-claims,
offsets, defenses or any other challenges under the Bankruptcy Code or any applicable law or
regulation by any person or entity, except as set forth in paragraph 15 herein;

(viii) the Debtors have waived, discharged and released any right they
may have to challenge the Senior Note Obligations, and the Senior Note Liens on the Prepetition
Collateral, and to assert any offsets, defenses, claims, objections, challenges, causes of action
and/or choses of action against the Senior Notes Agent or the Senior Noteholders, with respect to
the Senior Note Obligations, the Senior Note Liens, or the Prepetition Collateral;

(ix)  any payments made on account of the Senior Note Obligations
before the Petition Date were (a) payments out of the Prepetition Collateral, and/or (b) made in
the ordinary course of business and did not diminish any property otherwise available for
distribution to unsecured creditors;

x) all of the Debtors’ cash, including the cash in their deposit
accounts and other accounts, wherever located, whether as original collateral or proceeds of
other Prepetition Collateral, constitutes Cash Collateral (as defined below); and

(xi)  none of the DIP Agent, the DIP Lenders, the Senior Notes Agent,

or the Initial Senior Noteholders (collectively, the “Senior Lenders”) is a control person or
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insider of the Debtors by virtue of any of the actions taken by them in respect of or in connection
with the DIP Loans or the Initial Senior Note Obligations.
(xii)  the Senior Notes Agent (on behalf of itself and the Initial Senior

Noteholders) and the PBC Senior Subordinated Noteholder are parties to the Agreement Among
Buyers, which sets forth subordination and other provisions governing the relative priorities and
rights of the Initial Senior Note Obligations and the Initial Senior Noteholders’ Liens, on the one
hand, and the PBC Senior Subordinated Note Obligations and the PBC Senior Subordinated
Noteholder’s Liens, on the other hand. The Senior Notes Agent (on behalf of itself and the
Senior Noteholders) and the Subordinated Noteholders are parties to the Subordination
Agreement, which sets forth subordination and other provisions governing the relative priorities
and rights of the Senior Note Obligations and the Senior Note Liens, on the one hand, and the
Subordinated Note Obligations and the Subordinated Noteholder’s Liens, on the other hand. The
Debtors admit, stipulate, and agree that the each of (i) the Agreement Among Buyers and (ii) the
Subordination Agreement was entered into in good faith and is fair and reasonable to the parties
thereto and enforceable in accordance with the terms thereof.

H. Cash Collateral. For purposes of this Final Order, the term “Cash
Collateral” shall mean and include all “cash collateral,” as defined in section 363 of the
Bankruptcy Code, in or on which the Senior Notes Agent has for itself or for the ratable benefit
of the Senior Noteholders, or in or on which the Subordinated Noteholders have, a lien, security
interest or other interest (including, without limitation, any adequate protection liens or security
interests) whether existing on the Petition Date, arising pursuant to this Final Order, or otherwise

and shall include, without limitation:
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(i) all cash proceeds arising from the collection, sale, lease or other
disposition, use or conversion of any property, insurance policies (including, without limitation,
policies for the benefit of and/or related to claims against or losses incurred in connection with
the conduct of the Debtors and/or the Debtors’ directors and officers), in or on which the Senior
Notes Agent holds for itself or for the ratable benefit of the Senior Noteholders, or in or on
which the Subordinated Noteholders have, a lien or a replacement lien, whether as part of the
Prepetition Collateral or pursuant to an order of the Court or applicable law or otherwise, and
whether such property has been converted to cash, existed as of the commencement of this
Chapter 11 Case, or arose or was generated thereafter;

(i)  all of the respective deposits, refund claims and rights in retainers of the
Debtors on which the Senior Notes Agent holds for itself or for the ratable benefit of the Senior
Noteholders, or in or on which the Subordinated Noteholders have, a lien or replacement lien,
whether as part of the Prepetition Collateral or pursuant to an order of the Court or applicable
law or otherwise; and

(iii)  the proceeds of any sale of DIP Collateral or Prepetition Collateral in
connection with any sale consummated prior to entry of this Final Order, including, without
limitation, all funds in the Sale Proceeds Account (as defined in the Order (4) Approving
Purchase Agreement Among Debtors and Buyer, (B) Authorizing and Approving the Sale of
Certain Assets Free and Clear of All Liens, Claims, Encumbrances, and Interests, (C)
Authorizing and Approving the Assumption and Assignment of Executory Contracts and
Unexpired Leases in Connection Therewith, (D) Authorizing and Approving Entry Into the
Patent License; and (E) Granting Related Relief, entered on September 25, 2012 [Docket No.

223] (the “Sale Order™)).
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L. Adequate Protection. The Senior Notes Agent, the Senior Noteholders

and the Subordinated Noteholders are each entitled, pursuant to sections 361, 363(¢), and
364(d)(1) of the Bankruptcy Code, to adequate protection of their respective interests in the
Prepetition Collateral, including the Cash Collateral, in exchange for the Debtors’ use of such
Prepetition Collateral, to the extent of the diminution in value, if any, of the Prepetition
Collateral, including, without limitation, any such diminution resulting from the sale, lease or use
by the Debtors (or other decline in value) of Cash Collateral and any other Prepetition Collateral,
the priming of the liens on and security interests of Senior Notes Agent, for itself and for the
ratable benefit of the Senior Noteholders, in the Prepetition Collateral by the DIP Agent or the
DIP Lenders, and the imposition of the automatic stay pursuant to section 362 of the Bankruptcy
Code.

J. Purpose and Necessity of Financing. As discussed in the Motion, the

Debtors require the DIP Loans (i) to maximize and preserve the value of their businesses
pending the sale of substantially all of their assets, and satisfy payroll obligations and other
working capital and general corporate purposes of the Debtors consistent with the terms set forth
in the DIP Term Sheet Documentation, the Approved Budget and the Approved Cash Flow
Projection (as defined in below), (ii) to pay fees and expenses related to the DIP Term Sheet
Documentation and these Chapter 11 Cases, and (iii) for such other purpose as set forth in the
DIP Term Sheet Documentation. If the Debtors do not obtain authorization to borrow under the
DIP Term Sheet Documentation, they will suffer immediate and irreparable harm. The Debtors
are unable to obtain adequate unsecured credit allowable as an administrative expense under
section 503 of the Bankruptcy Code, or other sufficient financing under sections 364(c) or (d) of

the Bankruptcy Code, on equal or more favorable terms than those set forth in the DIP Term
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Sheet Documentation, based on the totality of the circumstances. A loan facility in the amount
provided by the DIP Term Sheet Documentation is not available to the Debtors without granting
the DIP Agent, for itself and for the ratable benefit of the DIP Lenders, superpriority claims,
liens, and security interests, pursuant to sections 364(c)(1), 364(c)(2), 364(c)(3), and 364(d) of
the Bankruptcy Code, as provided in this Final Order and the DIP Term Sheet Documentation.
After considering all alternatives, the Debtors have concluded, in the exercise of their sound
business judgment, that the DIP Facility, including, without limitation, the Interim DIP Loan and
Final DIP Loan, represents the best financing available to them at this time.

K. Good Cause Shown. Good cause has been shown for entry of this Final

Order. The ability of the Debtors to obtain sufficient working capital and liquidity under the DIP
Term Sheet Documentation is vital to the Debtors’ estates and creditors. The liquidity to be
provided under the DIP Term Sheet Documentation will enable the Debtors to preserve the value
of the Debtors’ businesses pending the sale of substantially all of their assets. Entry of this Final
Order is necessary to maximize the value of the Debtors’ assets and, accordingly, is in the best
interests of, the Debtors, their estates and their creditors.

L. Sections 506(c) And 552(b) Waivers. In light of (i) the DIP Agent’s and

the DIP Lenders’ agreement to subordinate their liens and superpriority claims to the Carve-Out,
and in exchange for and as a material inducement to the DIP Lenders to agree to provide the DIP
Facility and (ii) the Senior Notes Agent and the Initial Senior Noteholders’ agreement to
subordinate their liens and superpriority claims to the Carve-Out and the DIP Liens, and to
permit the use of their Cash Collateral for payments made in accordance with the Approved
Budget, the Approved Cash Flow Projection and the terms of this Final Order, the DIP Agent,

the DIP Lenders, the Senior Notes Agent and the Initial Senior Noteholders are each entitled to
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(1) a waiver of any “equities of the case” claims under section 552(b) of the Bankruptcy Code
and (2) a waiver of the provisions of section 506(c) of the Bankruptcy Code.

M. Good Faith. The terms of the DIP Term Sheet Documentation are more
favorable to the Debtors than those available from alternative sources. Based upon the record
before the Court, the DIP Term Sheet Documentation have been negotiated in good faith and at
arm’s-length among the Debtors, the DIP Agent, and the DIP Lenders. Any DIP Loans and
other financial accommodations made to the Debtors by the DIP Agent or the DIP Lenders
pursuant to the DIP Term Sheet Documentation and this Final Order shall be deemed to have
been extended by the DIP Agent and the DIP Lenders, respectively, in good faith, as that term is
used in section 364(e) of the Bankruptcy Code, and the DIP Agent and DIP Lenders shall be
entitled to all protections and benefits afforded thereby.

N. Fair Consideration and Reasonably Equivalent Value. All of the Debtors

have received and will receive fair consideration and reasonable value in exchange for access to
the DIP Loans and all other financial accommodations provided under the DIP Term Sheet
Documentation and this Final Order. The terms of the DIP Term Sheet Documentation are fair
and reasonable, reflect the Debtors’ exercise of prudent business judgment consistent with their
fiduciary duties, and are supported by reasonably equivalent value and fair consideration.

0. The Creditors” Committee and the Senior Lenders are parties to that

certain “Settlement Agreement” dated October 11, 2012 (the “Settlement Agreement”), which
was approved pursuant to the Order (I) Approving the Settlement Agreement Between the
Official Committee of Unsecured Creditors and Senior Lenders, (II) Granting Standing to the
Committee to Act on Behalf of the Debtors' Estates with Respect to Estate D&O Claims and

Avoidance Actions, and (II]) Granting Related Relief entered by the Court on November 6, 2012
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[Docket No. 464] (the “Settlement Approval Order”). The Settlement Agreement resolves,

among other things, the Creditors’ Committee’s informal objections to entry of this Final Order
and potential Challenges (as defined below) against the Initial Senior Noteholders. Based upon
the foregoing findings, acknowledgements, and conclusions, and upon the record made before
this Court at the Final Hearing, and good and sufficient cause appearing therefor;

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Disposition. The Motion is granted on a final basis on the terms set forth in this
Final Order. Any objection to the relief sought in the Motion that has not previously been
withdrawn or resolved is hereby overruled on its merits. The term of this Final Order, the DIP
Term Sheet Documentation, and the use of Cash Collateral authorized hereunder shall expire,
and the DIP Loans made pursuant to the Interim Orders and this Final Order and the DIP Term
Sheet Documentation will mature, and together with all interest thereon and any other
obligations accruing under the DIP Term Sheet Documentation, will become due and payable
(unless such obligations become due and payable earlier pursuant to the terms of the DIP Term
Sheet Documentation and this Final Order by way of acceleration or otherwise) upon the
occurrence of a Temiﬂation Event (as defined below).

AUTHORIZATION FOR DIP FINANCING AND USE OF CASH COLLATERAL

2. Authorization For DIP Financing And Use of Cash Collateral.

(a) The Debtors are hereby authorized to incur the DIP Obligations and to use
Cash Collateral and DIP Loans subject to the terms of the Approved Budget (as defined
below) and Approved Cash Flow Projections (as defined below), the DIP Term Sheet
Documentation and this Final Order. The DIP Loans shall not exceed the maximum aggregate
principal amount of $20,083,000 (which amount includes the aggregate amounts authorized

and advanced pursuant to the Interim Order Advances (as defined below) (the “Maximum
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Borrowing”) that have been fully drawn as set forth below) and shall be payable in accordance
with the terms and on the conditions set forth in the DIP Term Sheet Documentation and this
Final Order. For the avoidance of doubt, the amounts authorized and advanced pursuant to the

Interim Orders (the “Interim Order Advances,” in the aggregate principal amount of

$14,680,197), are hereby approved and authorized on a final basis and have been fully drawn,
and no additional commitments shall exist, and no additional borrowings may be made
(whether upon prepayment, repayment or otherwise) in respect of such Interim Order
Advances. Upon entry of this Final Order, (i) the full Maximum Borrowing (less the amount
of the Interim Order Advances) shall be immediately available to the Debtors, and (ii) subject
to paragraph 15, Initial Senior Note Obligations in the amount of $40,166,000 shall
immediately, automatically, and irrevocably be deemed to have been converted into DIP
Obligations and incurred under the DIP Facility (the “Roll-Up™), all in accordance with the

DIP Term Sheet Documentation.

(b) Approved Budget and Approved Cash Flow Projection. The Debtors have

delivered to the DIP Lenders a weekly budget that has been approved by each of the DIP

Lenders and the DIP Agent (the “Approved Budget™) and weekly cash flow projection that has

also been approved by each of the DIP Lenders and the DIP Agent (the “Approved Cash Flow

Projection”), in each case, for the time period from and including the Petition Date through
December 31, 2012. A copy of the Approved Budget is attached hereto as Exhibit B. The
Debtors shall provide to the DIP Agent and each of the DIP Lenders (with a copy
simultaneously to the Creditors’ Committee’s counsel) updates to the Approved Budget and
the Approved Cash Flow Projection and financial reporting with respect to the Debtors in

accordance with the terms of the DIP Term Sheet Documentation. Funds borrowed under the
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DIP Term Sheet Documentation and DIP Collateral used under this Final Order shall be used
by the Debtors in accordance with this Final Order. The consent of any of the Senior Lenders
to the Approved Budget and the Approved Cash Flow Projection shall not be construed as a
commitment to provide DIP Loans or to permit the use of Cash Collateral after the occurrence
of a Termination Event (as defined below), regardless of whether the aggregate funds shown
on the Approved Budget and/or the Approved Cash Flow Projection have been expended.

(c) By not later than two (2) business days after the end of the week following
the Petition Date, Debtors shall deliver to the DIP Lenders (with a copy simultaneously to the
Creditors’ Committee’s counsel) (a) an updated Approved Cash Flow Projection for the
remainder of the term of the Approved Budget and (b) a variance report in form and substance

acceptable to the DIP Lenders in their sole and absolute discretion (an “Approved Variance

Report”) showing comparisons of actual results for each line item against such line item in the
Approved Budget and Approved Cash Flow Projection, respectively. Thereafter, Debtors shall
deliver to the DIP Lenders (with a copy simultaneously to the Creditors’ Committee’s
counsel), by not later than two (2) business days after the close of each weekly period after the
Petition Date, an Approved Variance Report for the trailing four (4) week period. Each
Approved Variance Report shall indicate whether there are any adverse variances that exceed

the “Permitted Variances,” which means (x) up to 10% on a line-item basis, or (y) 10% in the

aggregate for all Cash Receipts and Cash Disbursements.
(d) Any amendments, supplements or modifications to the Approved Budget,
Approved Cash Flow Projection or an Approved Variance Report, must be consented to in

writing by each of the DIP Lenders in its sole discretion (with notice simultaneously to the
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Creditors’ Committee’s counsel) prior to the implementation thereof and shall not require
further notice, hearing, or court order.

(e) The Senior Lenders (i) may assume the Debtors will comply with the
Approved Budget and the Approved Cash Flow Projection, (ii) shall have no duty to monitor
such compliance and (iii) shall not be obligated to pay (directly or indirectly from the DIP
Collateral or Prepetition Collateral) any unpaid expenses incurred or authorized to be incurred
pursuant to the Approved Budget and the Approved Cash Flow Projection, except the Carve-
Out. All advances and extensions of credit shall be based upon the terms and conditions of the
DIP Term Sheet Documentation, as the same may be adjusted from time to time with written
consent of each of the DIP Lenders (and upon notice to the Creditors’ Committee) in its sole
discretion and in accordance with paragraph 6 hereof.

(f) To the extent any court order is entered directing disgorgement of any
payments (including, but not limited to, any proceeds arising from any sale of the Debtors’
assets, including, without limitation, any amounts released from the Sale Proceeds Account (as
defined in the Sale Order)) made by the Debtors to the Senior Notes Agent or the Initial Senior
Noteholders, either before or after the Petition Date, all proceeds recovered by the Debtors’
estates in connection with such order(s) directing disgorgement shall be applied first to
repayment of the DIP Loan Obligations until the DIP Loan Obligations are indefeasibly paid
in full in cash without the incurrence of any exit fee as may be provided by the DIP Term
Sheet Documentation unless such disgorgement is the result of a Settlement Termination
Event.

(g) [Intentionally deleted.]

3. Authority to Execute and Deliver Necessary Documents.
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(a) Each of the Debtors is authorized to negotiate, prepare, enter into, and
deliver the DIP Term Sheet Documentation, including, without limitation, to any UCC
financing statements, pledge and security agreements, and mortgages or deeds of trust
encumbering all of the DIP Collateral and securing all of the Debtors’ obligations under the
DIP Term Sheet Documentation, each as may be reasonably requested by the DIP Agent for
itself of on behalf of the DIP Lenders.

(b) [Intentionally deleted.]

(c) Each of the Debtors is further authorized to perform all of its obligations
and acts required under the DIP Term Sheet Documentation, and such other agreements as
may be required by the DIP Term Sheet Documentation to give effect to the terms of the
financing provided for therein, and in this Final Order.

4. Valid and Binding Obligations. The DIP Loan Obligations shall constitute valid

and binding obligations of each of the Debtors, enforceable against each of them and each of
their successors and assigns, in accordance with their terms and the terms of this Final Order, and
no obligation, payment, transfer, or grant of a lien or security interest under the DIP Term Sheet
Documentation or this Final Order shall be stayed, restrained, voidable, or recoverable under the
Bankruptcy Code or under any applicable law (including, without limitation, under section
502(d) of the Bankruptcy Code) or subject to any avoidance, reduction, set off, offset,
recharacterization, subordination (whether equitable, contractual, or otherwise), counterclaims,
cross-claims, defenses, or any other challenges under the Bankruptcy Code or any applicable law
or regulation by any person or entity.

5. Authorization for Payment of DIP Financing Fees and Expenses. All reasonable

fees paid and payable, and costs and/or expenses reimbursed or reimbursable (including, without
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limitation, all reasonable fees, costs and expenses referred to in the DIP Term Sheet
Documentation and the DIP Agent’s and DIP Lenders’ reasonable attorneys’ fees and expenses),
as set forth herein or in the DIP Term Sheet Documentation, by the Debtors to the DIP Agent
and the DIP Lenders are hereby approved notwithstanding the Approved Budget. The Debtors
are hereby authorized and directed to pay all such fees, costs, and expenses in accordance with
the terms of the DIP Term Sheet Documentation and this Final Order, without any application,
pleading, notice, or document with the Court for approval or payment of such reasonable fees,
costs, or expenses. The Debtors shall pay, notwithstanding the Approved Budget, all reasonable
prepetition and postpetition out of pocket costs and expenses of the DIP Agent and the DIP
Lenders (including all reasonable fees, expenses and disbursements of outside counsel, including
local counsel, and consultants) in connection with these Chapter 11 Cases and any Successor
Case (as defined below), including, without limitation, (a) preparation, execution, and delivery of
the DIP Term Sheet Documentation, the Interim Orders, and this Final Order, and the funding of
all DIP Loans under the DIP Facility; (b) the administration of the DIP Facility and any
amendment or waiver of any provision of the DIP Term Sheet Documentation, the Interim
Orders, and this Final Order; and (c) the enforcement or protection of any of their respective or
collective rights and remedies under the DIP Term Sheet Documentation, the Interim Orders, and
the Final Order. Notwithstanding anything to the contrary herein, the fees, costs and expenses of
the DIP Agent and the DIP Lenders, whether incurred before or after the Petition Date,
including, without limitation, all fees referred to in the DIP Term Sheet Documentation, and all
attorneys’ fees and expenses, shall be deemed fully earned and non-refundable as of the date of
this Final Order. None of the DIP Agent’s or DIP Lenders’ attorneys, financial advisors and

accountants’ fees and disbursements shall be subject to the Approved Budget or prior approval of
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this Court or the guidelines of the Office of the United States Trustee for this region (the “U.S.
Trustee™), and no recipient of any such payment shall be required to file with respect thereto any
interim or final fee application with this Court. Any such fees, costs and expenses shall be paid
within ten (10) business days of delivery of a summary invoice (redacted for privilege) to the
Debtors (with a copy of each such invoice (also redacted for privilege) to be delivered by the
Debtors to the U.S. Trustee and the Creditors’ Committee and without the need for further
application to or order of the Court.

6. Amendments, Consents, Waivers, and Modifications. The Debtors, with the

express written consent of the DIP Lenders (and on notice simultaneously to the Creditors’
Committee’s counsel), may enter into any non-material amendments, consents, waivers or
modifications to the DIP Term Sheet Documentation without the need for further notice and
hearing or any order of this Court. Material amendments, consents, waivers, and modifications
of the DIP Term Sheet Documentation shall be subject to Court approval and shall be on notice
to the Creditors’ Committee’s counsel and shall require the express wri&en consent of the DIP
Agent and each of the DIP Lenders affected by the applicable consents, waivers, or
modifications, provided that material amendments, consents, waivers, and modifications with
respect to the DIP Collateral, including any enforcement of remedies in respect of, or collection
from, the DIP Collateral, shall require the express written consent only of the DIP Agent (as
directed by the Required DIP Lenders).

DIP LIENS AND DIP SUPERPRIORITY CLAIMS

7. DIP Lenders’ Lien Priority.

(a) To secure the DIP Loan Obligations, the DIP Agent, on behalf of itself

and for the ratable benefit of the DIP Lenders, is hereby granted, pursuant to sections
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364(c)(2), 364(c)(3) (solely as to the Permitted Liens), and 364(d)(1), valid, enforceable and
fully perfected, first priority priming liens on and senior security interests in (collectively, the
“DIP Liens”) all of the property, assets or interests in property or assets of each Debtor, and all
“property of the estate” (within the meaning of the Bankruptcy Code) of each Debtor, of any
kind or nature whatsoever, real or personal, tangible or intangible or mixed, now existing or
hereafier acquired or created, including, without limitation, all of each Debtor’s now owned or
hereafter acquired right title, and interest in and to all cash, accounts, accounts receivable,
inventory, property, plant and equipment, real estate, leaseholds, proceeds or property
recovered in connection with the pursuit of avoidance actions under chapter 5 of the

Bankruptcy Code (“Avoidance Actions™), all intercompany claims, all claims, and causes of

action of each Debtor or its respective estate (including, without limitation, all commercial tort ‘
claims of every kind and description, whether described in specificity in the DIP Term Sheet
or not) and any and all proceeds therefrom, any and all Estate D&O Claims (as defined in the
Settlement Agreement) and any and all estate proceeds received from insurance policies
(including, without limitation, policies for the benefit of and/or related to claims against or
losses incurred in connection with the conduct of the Debtors and/or the Debtors’ directors and
officers), all intellectual property, and the equity interests of each direct and indirect subsidiary
of each Debtor, which for the avoidance of doubt, shall include, without limiting the generality
of the foregoing, all assets of each Debtor that is secured pursuant to the Senior Note
Documents, including, without limitation, Cash Collateral, and all cash and non-cash proceeds,
rents, products, substitutions, accessions, offspring and profits of any of the collateral
described above (collectively, the “DIP Collateral”), subject only to (A) the Permitted Liens,

and (B) the Carve-Out.
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(b) The DIP Liens shall be effective immediately upon the entry of this Final
Order and shall not at any time be made subject or subordinated to, or made pari passu with,
any other lien, security interest or claim existing as of the Petition Date, or created under
sections 363 or 364(d) of the Bankruptcy Code or otherwise, other than (i) the Permitted
Liens; and (ii) the Carve-Out.

(c) The DIP Liens shall be and hereby are deemed fully perfected liens and
security interests, effective and perfected upon the date of this Final Order, without the
necessity of execution by the Debtors of mortgages, security agreements, pledge agreements,
financing agreements, financing statements or any other agreements or instruments, such that
no additional actions need be taken by the DIP Agent, the DIP Lenders, or any other person or
entity to perfect such interests. Any provision of any lease, loan document, easement, use
agreement, proffer, covenant, license, contract, organizational document, or other instrument
or agreement that requires the consent or approval of one or more landlords, licensors or other
parties, or requires the payment of any fees or obligations to any governmental entity, non-
governmental entity or any other person, in order for any of the Debtors to pledge, grant,
mortgage, sell, assign, or otherwise transfer any fee or leasehold interest or the proceeds
thereof or other collateral, is and shall be deemed to be inconsistent with the provisions of the
Bankruptcy Code, and shall have no force or effect with respect to the transactions granting
the DIP Agent, for itself and for the ratable benefit of the DIP Lenders, a first priority security
interest in such fee, leasehold or other interest or other collateral or the proceeds of any
assignment, sale or other transfer thereof, by any of the Debtors in favor of the DIP Agent, on
its own behalf and for the ratable benefit of the DIP Lenders, in accordance with the terms of

the DIP Term Sheet Documentation.
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8. DIP Lenders’ Superpriority Claim. The DIP Lenders are hereby granted an

allowed superpriority administrative expense claim (the “DIP Superpriority Claim”) pursuant to

section 364(c)(1) of the Bankruptcy Code in each of the Debtor’s Chapter 11 Cases and in any
successor cases under the Bankruptcy Code (including any case or cases under chapter 7 of the

Bankruptcy Code, the “Successor Cases™) for all DIP Loan Obligations, having priority over any

and all other claims against the Debtors, now existing or hereafter arising, of any kind
whatsoever, including, without limitation, all administrative expenses of the kinds specified in or
arising or ordered under sections 105(a), 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a),
507(b), 546(c), 546(d), 726, 1113, and 1114 and any other provision of the Bankruptcy Code or
otherwise, whether or not such expenses or claims may become secured by a judgment lien or
other non-consensual lien, levy or attachment, which allowed DIP Superpriority Claims shall be
payable from and have recourse to all pre- and postpetition property of the Debtors and all
proceeds thereof including, without limitation, any proceeds or property recovered in connection
with the pursuit of Avoidance Actions. The DIP Superpriority Claim granted in this paragraph
shall be subject and subordinate in priority of payment only to payment of the Carve-Out.
Except as set forth herein, no other superpriority claims shall be granted or allowed in these
Chapter 11 Cases or in any Successor Case. The DIP Superpriority Claim shall be senior in all
respects to any superpriority claims granted in these Chapter 11 Cases including, without
limitation, on account of any break-up fee or expense reimbursement that may be granted by the
Court in connection with the sale of any of the Debtors’ assets.

9, Survival of DIP Liens and DIP Superpriority Claim. The DIP Liens, DIP

Superpriority Claim, and other rights and remedies granted under this Final Order to the DIP

Agent and the DIP Lenders, shall continue in this and any Successor Cases and shall be valid and
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enforceable against any trustee appointed in any or all of the Debtors’ Chapter 11 Cases and/or
upon the dismissal of any or all of the Debtors’ Chapter 11 Cases or any Successor Cases and
such liens and security interests shall maintain their first priority as provided in this Final Order
until all the DIP Loan Obligations have been indefeasibly paid in full in cash and the DIP
Lenders’ commitments have been terminated in accordance with the DIP Term Sheet
Documentation.

ADEQUATE PROTECTION

10.  Adequate Protection for Initial Senior Noteholders. As adequate protection in

respect of any diminution in the value of the Prepetition Collateral, the incurrence of the DIP
Loan Obligations, the use of Cash Collateral, the granting of the DIP Liens and the DIP

Superpriority Claim or otherwise (the “Initial Senior Noteholders’ Diminution Claim”), the

Senior Notes Agent (for itself and the ratable benefit of the Initial Senior Noteholders) is hereby
granted the following ((a) through (f) below shall be referred to collectively as the “Initial Senior

Noteholders” Adequate Protection Obligations™):

(a) Initial Senior Noteholders’ Replacement Liens. To secure the Initial

Senior Noteholders” Diminution Claim, the Senior Notes Agent for itself and for the ratable
benefit the Initial Senior Noteholders, is hereby granted (effective and perfected upon the date
of this Final Order and without the necessity of execution by the Debtors of mortgages,
security agreements, pledge agreements, financing statements, and other agreements or
instruments) valid, perfected, postpetition security interests in and liens (the “Initial Senior

Noteholders’ Replacement Liens™) on all of the DIP Collateral, provided, however, that,

notwithstanding anything to the contrary, the Initial Senior Noteholders’ Replacement Liens
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shall only be and remain subject and subordinate to (i) the DIP Liens and/or payment of any
DIP Loan Obligations on account thereof, (ii) the Permitted Liens, and (iii) the Carve-Out.

(b) Initial Senior Noteholders’ Adequate Protection Superpriority Claim. As

further adequate protection for the Initial Senior Noteholders® Diminution Claim, the Senior
Notes Agent, for itself and for the ratable benefit of the Initial Senior Noteholders, is hereby
granted a superpriority claim with priority over all administrative expense claims and
unsecured claims against the Debtors or their estates, now existing or hereafter arising, of any
kind or nature whatsoever, including, without limitation, administrative expenses of the kind
specified in or ordered pursuant to sections 105, 326, 328, 330, 331, 503(a), 503(b), 506(c),
507(a), 507(b), 546(c), 546(d), 726 (to the extent permitted by law), 1113 and 1114 and any

other provision of the Bankruptcy Code (the “Initial Senior Noteholders’ Superpriority

Claim”). The Initial Senior Noteholders’ Superpriority Claim will be deemed to constitute
Prepetition Collateral under the Senior Note Documents for all purposes, including, without
limitation, such that any proceeds or consideration derived from the Initial Senior
Noteholders’ Superpriority Claim shall be deemed to constitute proceeds of such “Collateral”
as defined in the Senior Note Documents. The Initial Senior Noteholders® Superpriority Claim
shall be subordinate only to (i) the DIP Superpriority Claim and/or payment of any DIP Loan
Obligations on account thereof, and (ii) the Carve-Out.

(c) Fees, Expenses And Interest. As further adequate protection under

sections 361, 363(e), and 364(d) of the Bankruptcy Code for the use of the Prepetition
Collateral (including Cash Collateral) by the Debtors, the incurrence of DIP Loans, the grant
of the DIP Liens and the DIP Superpriority Claim, the Senior Notes Agent and the Initial

Senior Noteholders shall receive, as applicable, from the Debtors:
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)] Fees and Expenses. Immediate payment in cash of all accrued and

unpaid reasonable fees, costs and expenses (including reasonable legal and
proféssional fees and expenses) in respect of the Initial Senior Note Obligations
and all other accrued and unpaid reasonable fees, costs and disbursements,
accrued (whether before or after the Petition Date) under any of the Senior Note
Documents, as applicable, as of such date. The Senior Notes Agent and the Initial
Senior Noteholders shall also receive current cash payment of their reasonable
fees, costs and expenses (including those incurred prior to the Petition Date which
remain unpaid as of the Petition Date), including, all reasonable fees and
disbursements of its counsel and such other professionals or consultants retained
by the Initial Senior Noteholders with services performed prior to and during
these Chapter 11 Cases, notwithstanding the amounts allocated to such counsel,
other professionals or consultants in the Approved Budget . Any such fees, costs
and expenses shall be paid within ten (10) business days of delivery of a summary
invoice (redacted for privilege) to the Debtors (with a copy of each such invoice
(also redacted for privilege) to be delivered by the Debtors to the U.S. Trustee and
the Creditors’ Committee’s counsel and without the need for further application to
or order of the Court. Notwithstanding anything to the contrary herein, (x) any
and all such fees, costs and expenses (including the fees and expenses of counsel
and other professionals for the Senior Notes Agent and the Initial Senior
Noteholders), shall be deemed fully earned and non-refundable as of the date of

this Final Order and (y) the payment of any and all such fees shall not be subject
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to challenge, recharacterization or reduction pursuant to paragraph 15 hereof or
otherwise. |

(i)  Interest. The Debtors shall accrue and pay, in accordance with the
Senior Note Documents, interest on the Initial Senior Note Obligations including
the Make-Whole (as defined in the Senior Note Documents at the non-default

contractual rate (“Adequate Protection Interest) until such time as the Initial

Senior Note Obligations are indefeasibly paid in full in cash; provided, however,

that from and after the occurrence of the “Effective Date” as that term is used and

defined in the Settlement Agreement (such date being the “Settlement Effective

Date™), the Initial Senior Noteholders shall forbear from exercising the right to
receive such interest due and payable from such Settlement Effective Date (“Post-

Settlement Effective Date Adequate Protection Interest™); provided further,

however, that upon a Termination Event (as defined in the Settlement Agreement

(a “Settlement Termination Event™)) such forbearance shall cease and Initial

Senior Noteholders shall have the right to receive immediate payment of post-
Settlement Effective Date Adequate Protection Interest (including, without
limitation, for the prior periods to which any such forbearance was in effect); and

provided further, however, that the Initial Senior Noteholders shall waive the right

to receive post-Settlement Effective Date Adequate Protection Interest subject to
the Initial Senior Noteholders’ indefeasible receipt of payment, prior to the
occurrence of any Settlement Termination Event, and without being subject to
disgorgement, of the Total Allowed Prepetition Claim Amount (as defined in the

Settlement Agreement).
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(d) Consent to Priming and Adequate Protection. The Senior Notes Agent

and the Initial Senior Noteholders consent to use of Cash Collateral and the priming provided

for herein; provided, however, that the Senior Notes Agent’s and the Initial Senior

Noteholders’ consent to the priming, the use of Cash Collateral, and the sufficiency of the

adequate protection provided for herein is expressly conditioned upon the entry of this Final
Order and such consent shall not be deemed to extend to any other replacement financing or
debtor in possession financing other than the DIP Loans provided under the DIP Term Sheet

Documentation; provided, further, that such consent shall be of no force and effect in the event

this Final Order is not entered or is vacated or is modified in any respect without the consent
of the DIP Agent for the DIP Lenders and the DIP Term Sheet Documentation and DIP Loans
as set forth herein and therein are not approved.

(e) Rightto Credit Bid. The DIP Agent, on behalf of the DIP Lenders, and

" the Senior Notes Agent, on behalf of the Senior Noteholders, shall each have the right to
“credit bid” the respective claims it represents up to the full amount of (x) for the Senior Notes
Agent, the Initial Senior Note Obligations and (y) for the DIP Agent, the DIP Loan
Obligations, during any sale of all or any portion of the DIP Collateral or Prepetition
Collateral, as applicable, or any deposit in connection with such sale, including, without
limitation, any sales occurring pursuant to section 363 of the Bankruptcy Code or included as
part of any reorganization plan subject to confirmation under section 1129(b)(2)(A)(iii) of the
Bankruptcy Code. The DIP Agent and the Senior Notes Agent shall each have the absolute
right to assign, sell, or otherwise dispose of its respective right to credit bid in connection with
any credit bid by or on behalf of the DIP Lenders and the Senior Noteholders, respectively or

any acquisition entity or joint venture formed in connection with such bid.
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(f) Further Adequate Protection. Nothing in this Final Order shall, or shall be

deemed to, limit, abridge or otherwise affect the rights of the Senior Notes Agent or the Initial
Senior Noteholders to request at any time that the Court provide additional or further
protection of their interests in the Prepetition Collateral (including the Cash Collateral), or to
seek further or additional adequate protection in the event the adequate protection provided
herein proves to be inadequate.

11.  Adequate Protection for PBC Senior Subordinated Noteholder. As adequate

protection in respect of any diminution in the value of the Prepetition Collateral, the incurrence
of the DIP Loan Obligations, the use of Cash Collateral and the granting of the DIP Liens, the
granting of the Initial Senior Noteholders’ Replacement Liens, the subordination of the PBC
Senior Subordinated Note Liens thereto, the granting of the DIP Superpriority Claim and the

Initial Senior Noteholders’ Superpriority Claim or otherwise (the “PBC Senior Subordinated

Noteholder’s Diminution Claim™), the Senior Notes Agent (for the benefit of the PBC Senior

Subordinated Noteholder) is hereby granted the following:

(a) PBC Senior Subordinated Noteholder’s Replacement Liens. To secure the

PBC Senior Subordinated Noteholder’s Diminution Claim, the PBC Senior Subordinated
Noteholder is hereby granted (effective and perfected upon the date of this Final Order and
without the necessity of execution by the Debtors of mortgages, security agreements, pledge
agreements, financing statements, and other agreements or instruments) valid, perfected,

postpetition security interests in and liens (the “PBC Senior Subordinated Noteholder’s

Replacement Liens™) on all of the DIP Collateral, provided, however, that, notwithstanding

anything to the contrary, the PBC Senior Subordinated Noteholder’s Replacement Liens shall

be and remain subject and subordinate to (i) the DIP Liens and/or payment of any DIP Loan
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Obligations on account thereof, (ii) the Permitted Liens, (iii) the Carve-Out, (iv) subject to
paragraph 15, the Initial Senior Noteholders’ Replacement Liens and/or any payment of any
Initial Senior Note Obligation on account thereof, (v) subject to paragraph 15, the Initial
Senior Noteholders’ Liens and/or any payment of any Initial Senior Note Obligation on
account thereof.

(b) PBC Senior Subordinated Noteholder’s Adequate Protection Superpriority

Claim. As further adequate protection for the PBC Senior Subordinated Noteholders’
Diminution Claim, the Senior Notes Agent, for itself and for the benefit of the PBC Senior
Subordinated Noteholder, is hereby granted a superpriority claim with priority over all
administrative expense claims and unsecured claims against the Debtors or their estates, now
existing or hereafter arising, of any kind or nature whatsoever, including, without limitation,
administrative expenses of the kind specified in or ordered pursuant to sections 105, 326, 328,
330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 546(d), 726 (to the extent permitted
by law), 1113 and 1114 and any other provision of the Bankruptcy Code (the “PBC Senior

Subordinated Noteholders’ Superpriority Claim™). The PBC Senior Subordinated

Noteholder’s Superpriority Claim will be deemed to constitute Prepetition Collateral under the
Senior Note Documents for all purposes, including, without limitation, such that any proceeds
or consideration derived from the PBC Senior Subordinated Noteholder’s Superpriority Claim
shall be deemed to constitute proceeds of such “Collateral” as defined in the Senior Note
Documents. The PBC Senior Subordinated Noteholder’s Superpriority Claim shall be
subordinate only to (i) the DIP Superpriority Claim and/or payment of any DIP Loan
Obligations on account thereof, (ii) the Carve-Out, (iii) subject to paragraph 15, the Initial

Senior Noteholders’ Superpriority Claim, (iv) subject to paragraph 15, payment of any Initial
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Senior Noteholders’ Adequate Protection Obligations, and (v) subject to paragraph 15,
payment of any Initial Senior Note Obligations.

12. Adequate Protection for Subordinated Noteholders. As adequate protection in

respect of any diminution in the value of the Prepetition Collateral, the incurrence of the DIP
Loan Obligations, the use of Cash Collateral and the granting of the DIP Liens, the granting of
the Initial Senior Noteholders’ Replacement Liens and the PBC Senior Subordinated
Noteholder’s Replacement Lien and the subordination of the Subordinated Note Liens thereto,
the granting of the DIP Superpriority Claim, the Initial Senior Noteholders® Superpriority Claim,
the PBC Senior Subordinated Noteholder’s Superpriority Claim, or otherwise (the “Subordinated
Noteholders’ Diminution Claim” and, collectively, with the Initial Senior Noteholders’
Superiority Claim, PBC Senior Subordinated Noteholder’s Diminution Claim, the “Adequate
Protection Claims”), the Subordinated Noteholders are hereby granted the following:

(a) Subordinated Noteholders’ Replacement Liens. To secure the

Subordinated Noteholders’ Diminution Claim, the Subordinated Noteholders is hereby granted
(effective and perfected upon the date of this Final Order and without the necessity of
execution by the Debtors of mortgages, security agreements, pledge agreements, financing
statements, and other agreements or instruments) valid, perfected, postpetition security

interests in and liens (the “Subordinated Noteholders” Replacement Liens”, and collectively

with the Initial Senior Noteholders’ Replacement Liens and the PBC Senior Subordinated

Noteholder’s Replacement Liens, the “Replacement Liens™) on all of the DIP Collateral,

provided, however, that, notwithstanding anything to the contrary, the Subordinated

Noteholders’ Replacement Liens shall only be and remain subject and subordinate to (i) the

DIP Liens and/or payment of any DIP Loan Obligations on account thereof, (ii) the Permitted
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Liens, (iii) the Carve-Out, (iv) the Initial Senior Noteholders’ Replacement Liens and/or
payment of any Initial Senior Note Obligation on account thereof, and (v) the PBC Senior
Subordinated Noteholder’s Replacement Liens and/or payment of any PBC Senior
Subordinated Note Obligations on account thereof,

(b)  Subordinated Noteholders, Adequate Protection Superpriority Claim. As

further adequate protection for the Subordinated Noteholder’s Diminution Claim, the
Subordinated Noteholders are hereby granted a superpriority claim with priority over all
administrative expense claims and unsecured claims against the Debtors or their estates, now
existing or hereafter arising, of any kind or nature whatsoever, including, without limitation,
administrative expenses of the kind specified in or ordered pursuant to sections 105, 326, 328,
330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 546(d), 726 (to the extent permitted
by law), 1113 and 1114 and any other provision of the Bankruptcy Code (the “Subordinated

Noteholders’ Superpriority Claim”). The Subordinated Noteholder’s Superpriority Claim will

be deemed to constitute Prepetition Collateral under the Senior Note Documents for all
purposes, including, without limitation, such that any proceeds or consideration derived from
the Subordinated Noteholder’s Superpriority Claim shall be deemed to constitute proceeds of
such “Collateral” as defined in the Senior Note Documents. The Subordinated Noteholder’s
Superpriority Claim shall be subordinate only to (i) the DIP Superpriority Claim (ii) the Carve-
Out, (iii) the Initial Senior Noteholders’ Superpriority Claim, (iv) and payment of any Initial
Senior Noteholders® Adequate Protection Obligations, (v) payment of any Initial Senior Note
Obligations, and (vi) the PBC Senior Subordinated Noteholder’s Superpriority Claim and/or
payment of any PBC Senior Subordinated Note Obligations.

CARVE-OUT; RESTRICTIONS ON USE OF FUNDS
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13.  Carve-Out. The Carve-Out (as defined below) shall not be cumulative to any of
the “Carve-Out” as defined in the (i) First Interim Order, (ii) Third Interim Order, or (iii) Fourth
Interim Order.

(a) The DIP Liens, the DIP Superpriority Claim, the Replacement Liens, and
Adequate Protection Claims shall be subject, in accordance with the priority as set forth herein
and subordinate only to (collectively, the “Carve-Out”): (i) fees payable to the United States
Trustee pursuant to 28 U.S.C. § 1930(a)(6) or to the Clerk of the Bankruptcy Court (the “Case

Administration Fees”), (ii) unpaid professional fees and expenses payable to each legal or

financial advisor retained by the Debtors (collectively, the “Debtors’ Professionals™) and the

Creditors’ Committee (collectively, the “Creditors’ Committee Professionals™) that were
incurred or accrued after the Petition Date and prior to the date of the occurrence of a
Termination Event (as defined below), but subject to the aggregate amount(s) allocated to each
such professional in the Approved Budget, and ultimately allowed by the Court pursuant to
sections 330, 331 and 503 of the Bankruptcy Code or any order of the Court (whenever such
fees may be actually incurred prior to the Termination Date), (iii) accrued and unpaid
professional fees and expenses of the Debtors’ professionals employed under section 327(e) of
the Bankruptcy Code incurred prior to the Petition Date in an aggregate amount not in excess
of $200,000, (iv) Case Administration Fees and fees and expenses for the Debtors’

Professionals and the Creditors’ Committee’s Professionals (collectively “Estate Professional

Fees™) accrued, incurred and unpaid after the date of the occurrence of a Termination Event
(as defined below) in an aggregate amount not to exceed $25,000, and (v) employee wages,
accrued and unpaid up until the date of the occurrence of a Termination Event (as defined

below). Subject to the immediately preceding sentence, so long as a Termination Event (as
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defined below) has not occurred, the Debtors shall be permitted to pay Case Administration
Fees and Estate Professional Fees allowed and payable under Bankruptcy Code sections 330,
331 and 503, in accordance with the Approved Budget.

(b) Prior to the occurrence of a Termination Event (as defined below), the
Debtors shall fund payment of the Debtors’ Professionals (set forth on the Approved Budget)
into a trust account held by Debtors’ counsel in the amounts and at the times set forth in the
Approved Budget, which funds may be released to professionals upon Court approval;

provided, however, the finds in the trust account shall not exceed amounts projected for such

professionals in the Approved Budget for a two (2) week period. After the occurrence of a
Termination Event (as defined below) the payment of reasonable allowed professional fees
and disbursements incurred by each of the Debtors’ Professional shall (i) not in exceed the
amounts set forth for each such professional in the Approved Budget and (ii) shall
permanently reduce the Carve-Out on a dollar-for-dollar basis.

(c) Prior to the occurrence of a Termination Event (as defined below) and
subject to the occurrence of the Settlement Effective Date, the Approved Budget shall permit,
(i) payment of up to $365,000 for the allowed fees and expenses of the Creditors’ Committee’s

counsel though and including September 24, 2012 (the “Pre-Sale Hearing Fees™); (ii) payment

of up to $375,000 for the allowed fees and expenses of the Creditors’ Committee’s counsel for
general case administration and subsequent asset sales (the “Committee Case Administration
Fees”) and payment of up to $125,000 for the allowed fees and expenses of the Committee’s

financial advisor (together, the “Committee FA Fees™) and (iii) payment of up to $425,000 for

the allowed fees and expenses incurred in connection with the Creditors’ Committee’s

investigation of estate claims against the Debtors’ current and former directors, which is
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expected to be completed by December 15, 2012 (the “D&O Investigation Fees™); provided

however, up to 23% of the D&O Investigation Fees may be applied to supplement the
Committee Case Administration Fees to fund the allowed and unpaid fees and expenses
incurred by the Creditors” Committee’s counsel in connection with general case administration
and subsequent asset sales upon the conclusion of the D&O investigation and the Avoidance
Action Distribution (as defined in the Settlement Agreement) may be used to supplement
Committee Case Administration Fees to fund the allowed fees and expenses incurred by the
Committee’s professionals in connection with general case administration and subsequent
asset sales, as set forth in the Settlement Agreement. Payment of the Pre-Sale Hearing Fees,
the Committee Case Administration Fees, the Committee FA Fees and D&O Investigation
Fees (collectively, the “Budgeted Creditors’ Committee Fees™) shall be subject to the
provisions of this Final Order.

(d) Prior to the occurrence of a Termination Event (as defined below) and
subject to the occurrence of the Settlement Effective Date, an account (the “Creditors’
Committee Fee Escrow™) shall be funded from the Sale Proceeds Account (as defined in the
Sale Order) in an amount equal to the sum of the unpaid Budgeted Creditors’ Committee Fees.
The Creditors” Committee Fee Escrow shall be maintained by the Debtors and shall be used
solely to pay allowed fees and expenses of the Creditors’ Committee Professionals subject to
the cap of the Budgeted Creditors’ Committee Fees. Any amounts not necessary to satisfy
allowed Budgeted Creditors’ Committee Fees through December 31, 2012 shall be promptly
returned to the DIP Lenders. Upon the occurrence of a Termination Event (as defined herein),
any funds in the Creditors’ Committee Fee Escrow Account may only be used to satisfy

allowed Budgeted Creditors’ Committee Professional Fees that were accrued and unpaid prior

DOC ID-19128832.18 37



to the Termination Event and all remaining amounts shall be returned to the DIP Lenders as
repayment of the DIP Loan Obligations until the DIP Loan Obligations are indefeasibly paid
in full.

(e) The Creditors’ Committee and its professionals acknowledge and agree
that the Budgeted Creditors’ Committee Fees, once accrued, represent a transaction fee that
the Creditors’ Committee and the Creditors’ Committee Professionals have accepted for the
services described herein, and is to be paid in lieu of the right to receive payment of any
additional hourly fees from the Senior Lenders (or from the DIP Collateral or Prepetition
Collateral) or the DIP Loans and, as such in no circumstance shall the Senior Lenders, the
Debtors or their respective estates be obligated in any circumstance to pay any fees or
expenses of the Creditors’ Committee or its professionals in excess of the Budgeted Creditors’

Committees Fees (“Over-Budget Fees and Expenses™) and no Prepetition Collateral, DIP

Collateral or Cash Collateral shall be used to pay any Over-Budget Fees and Expenses;
provided that, notwithstanding anything in this subparagraph (e) to the contrary, the Creditors’
Committee’s Professionals may be paid or reimbursed from up to 35% of the gross proceeds
of Avoidance Actions without offset to the Committee Case Administration Fees or D&O
Investigation Fees, and the Avoidance Action Distribution may be used to supplement
Committee Case Administration Fees to fund the allowed fees and expenses incurred by
Committee’s professionals in connection with general case administration and subsequent
asset sales, all as permitted by the Settlement Agreement.

(f) The DIP Lenders’ obligation to permit the use of their Cash Collateral to
fund or to otherwise pay the Carve-Out expenses and the Budgeted Creditors’ Committee Fees

may be reserved against borrowing availability under the DIP Term Sheet Documentation and
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shall be added to and made part of the DIP Loan Obligations and secured by the DIP
Collateral and otherwise entitled to the protections granted under this Final Order, the DIP
Term Sheet Documentation, the Bankruptcy Code and applicable law, as applicable. The
Carve-Out shall not include, apply to, or be available for any success fee or similar payment to
any professionals or other persons payable in connection with a restructuring or asset
disposition with respect to any of the Debtors or otherwise, except as set forth in the Approved
Budget.

(g) Nothing contained in this Final Order shall be construed: (i) to exempt
those persons hereafter receiving interim compensation payments or reimbursement of
expenses pursuant to any such Bankruptcy Court-approved procedure from the applicable
provisions of bankruptcy law, including the requirements that such compensation or
reimbursement be allowed on a final basis after the filing of appropriate fee applications, and,
if applicable, any subsequent order of this Court requiring that such payments be disgorged,
and/or (ii) as consent to the allowance of any fees and expenses referred to above, and shall
not affect any right of the DIP Agent or the DIP Lenders to object to the reasonableness of
such amounts.

14.  Restrictions on Use of Funds. Notwithstanding anything to the contrary, no

proceeds of the DIP Facility, any DIP Collateral or Prepetition Collateral (including, without
limitation, Cash Collateral), any portion of the Carve-Out, or any portion of the Budgeted
Creditors’ Committee Fees, may be used to pay, any claims for services rendered by any of the
professionals retained by the Debtors, any creditor or party in interest, the Creditors’ Committee,
any other committee, any trustee appointed under these Chapter 11 Cases or any Successor

Cases, or any other party to (i) request authorization to obtain postpetition loans or other
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financial accommodations pursuant to section 364(c) or (d) of the Bankruptcy Code, or
otherwise, other than from the DIP Lenders in accordance with the DIP Term Sheet
Documentation; or (ii) investigate (except any initial investigations conducted by the Committee
as of the date hereof), assert, join, commence, support or prosecute any action or claim, counter-
claim, action, proceeding, application, motion, objection, defense, or other contested matter
seeking any order, judgment, determination or similar relief against, or adverse to the interests
of, in any capacity, any of the Senior Lenders, or any of their respective officers, directors,
employees, agents, attorneys, affiliates, assigns, or successors, with respect to any transaction,
occurrence, omission, or action, including, without limitation, (A) any Avoidance Actions or
other actions arising under chapter 5 of the Bankruptcy Code; (B) any action relating to any act,
omission or aspect of the relationship between the any of the Senior Lenders, on the one hand,
and the Debtors or any of their affiliates, on the other; (C) any action with respect to the validity
and extent of the DIP Loan Obligations or the Initial Senior Note Obligations, or the validity,
extent, and priority of the Priming DIP Liens, the Senior Note Liens or the Replacement Liens;
(D) any action seeking to invalidate, set aside, avoid or subordinate, in whole or in part, the
Priming DIP Liens, the Senior Note Liens or the Replacement Liens; and/or (E) except to contest
the occurrence or continuance of any Termination Event (as defined below), any action that has
the effect of preventing, hindering or delaying (whether directly or indirectly) any of the Senior
Lenders in respect of their liens and security interests in the Collateral, Cash Collateral or the
Prepetition Collateral; and/or (F) pay any Claim of a Creditor (as such terms are defined in the
Bankruptcy Code) without the prior written consent of the DIP Lenders or the Senior Notes
Agent; (G) pay any fees or similar amounts to any person who has proposed or may propose to

purchase interests in any of the Debtors without the prior written consent of the DIP Lenders; or
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(H) use or seek to use Cash Collateral or sell or otherwise dispose of DIP Collateral, unless
otherwise permitted hereby, without the consent of the DIP Lenders.

15. Reservation of Certain Third Party Rights and Bar of Challenges and Claims.

(@) The Debtors’ acknowledgements and stipulations set forth in Paragraphs F

and G (collectively, the “Debtors’ Stipulations™) above shall be binding upon the Debtors in

all circumstances upon entry of this Final Order. The Debtors’ Stipulations shall be binding
upon:

6) PBC as of the PBC Challenge Period Termination Date (as defined
below), unless the PBC Senior Subordinated Noteholder or (if the Court permits
after notice and an opportunity for other parties in interest to be heard) any other
PBC Objecting Party (in either case, a “PBC Challenging Entity”):

A. first, commences a Challenge by not later than December 2,2012

(the time period ending on such date being the “PBC Challenge

Period™); and

B. second, obtains a final, non-appealable order in favor of any such
PBC Challenging Entity sustaining any such timely-commenced
Challenge.

The “PBC Challenge Period Termination Date” shall be the date that is the next

calendar day after the termination of the PBC Challenge Period in the event that
either (1) no Challenge is properly raised by such PBC Challenging Entity during
the PBC Challenge Period or (2) such PBC Challenging Entity properly files a
Challenge during the PBC Challenge Period, and such Challenge is fully and

finally adjudicated; provided, however, that nothing herein shall prejudice the
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rights of the Debtors, any of the Senior Lenders or the Creditors’ Committee to
object to or otherwise oppose a Challenge by any PBC Objecting Party on the
grounds that such PBC Objecting Party is prohibited from commencing or
prosecuting such Challenge pursuant to the Agreement Among Buyers or on any
other grounds whatsoever; and
(i)  the Creditors’ Committee and all other parties in interest (other
than as set forth in subparagraph (a)(i) above) upon the Settlement Effective Date.
“Challenge” means (A) a contested matter, adversary proceeding, or other action or “claim”
(as defined in the Bankruptcy Code) challenging or otherwise objecting to the admissions,
stipulations, findings, or releases included in the Debtors’ Stipulations, or (B) a contested
matter, adversary proceeding, or other action against any or all of the Senior Notes Agent or
the Initial Senior Noteholders in connection with or related to the Senior Note Obligations, or
the actions or inactions of any of the Senior Notes Agent or the Initial Senior Noteholders
arising out of or related to the Senior Note Obligations or otherwise, including, without
limitation, any claim against the Senior Notes Agent or any or all of the Initial Senior
Noteholders in the nature of a “lender liability” cause of action, setoff, counterclaim, or
defense to the Senior Note Obligations (including, but not limited to, those under sections 506,
544, 547, 548, 549, 550, and/or 552 of the Bankruptcy Code (but excluding, solely for the
purpose of this Final Order, those under 506(c)) or by way of suit against any of the
Prepetition Secured Parties), that in the case of either (A) or (B) is commenced in this Court.
(b) The following clauses (i) through (v) shall be binding upon (1) PBC upon
the occurrence of the PBC Challenge Period Termination Date and for all purposes in these

Chapter 11 Cases and any Successor Cases (unless the PBC Senior Subordinated Noteholder
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agrees to be a Waiving Junior Creditor (as defined in the Settlement Agreement), in which case,
notwithstanding anything in subparagraph (a)(i) above to the contrary, the following clauses (i)
through (v) shall be binding on PBC upon the Settlement Effective Date), and (2) the Creditors’
Committee and all other parties in interest (including, but not limited to, any trustee appointed
under chapter 7 or chapter 11) (except as set forth in subparagraph (a)(i) above upon the
Settlement Effective Date), for all purposes in these Chapter 11 Cases and any Successor Cases:
(i) all payments made to or for the benefit of the Senior Notes Agent or the Initial Senior
Noteholders pursuant to, or otherwise authorized by, this Final Order or otherwise (whether
made prior to, on, or after the Petition Date) shall be indefeasible and not be subject to
counterclaim, set-off, subordination, recharacterization, defense, or avoidance, (ii) any and all
Challenges shall be deemed to be forever released, waived, and barred, (jii) the Initial Senior
Note Obligations shall be deemed to be a fully allowed secured claim within the meaning of
section 506 of the Bankruptcy Code (which claim and liens shall have been deemed satisfied in
fuil by the repayment of the Initial Senior Note Obligations), (iv) the Initial Senior Note
Obligations shall be deemed to be a fully allowed claim, and (v) the Debtors’ Stipulations and
the releases in paragraph 17.

() Notwithstanding anything herein or in the Interim Orders to the contrary,
(i) the PBC Objection is hereby deemed withdrawn in its entirety and PBC shall not file any
additional or further objections to the DIP Motion or any relief sought therein, (ii) any discovery
requests served by PBC on any of the Senior Lenders or the Debtors as of the date hereof, are
hereby deemed withdrawn, without prejudice to seek discovery in connection with any
Challenge by a PBC Challenging Entity (and without prejudice to any rights of any parties in

interest to object to or otherwise oppose such discovery on any grounds whatsoever), (iii) Senior
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Lenders shall consider in good faith any request by PBC to (x) receive copies of discovery that
may be obtained by the Creditors’ Committee from Senior Lenders, or (y) attend (but not
participate in) any Creditors’ Committee-related depositions, and (iv) Senior Lenders shall not
make any effort in any court other than this Court to prevent PBC from taking any action that the
Senior Lenders contend is inconsistent with the Agreement Among Buyers, unless PBC takes

such action other than in connection with a Challenge; provided, however, that if this Court

concludes that it does not have jurisdiction to hear the dispute between PBC and Senior Lenders
as to whether PBC’s action is inconsistent with the Agreement Among Buyers, then Senior

Lenders shall be permitted to raise such dispute in another court; provided further that if this

Court determines to hear such dispute, then Senior Lenders shall not seek relief in another court
pending entry of a final, non-appealable order of this Court with respect to such dispute.

16. Prohibition on Granting of Additional Liens and Interests. No liens, claims,

interests or priority status, other than the Carve-Out and the Permitted Liens (as defined in the
DIP Term Sheet Documentation), having a lien or administrative priority superior to or pari
passu with that of the DIP Liens, the Initial Senior Noteholders® Superpriority Claim, or the
Replacement Liens granted by this Final Order, shall be granted while any portion of the DIP
Loan Obligations or Initial Senior Note Obligations remain outstanding, or any commitment
under the DIP Term Sheet Documentation or Senior Note Documents remains in effect, without
the prior written consent of the DIP Lenders and the Initial Senior Noteholders.

17. Release. The release, discharge, waivers, settlements, compromises, and
agreements set forth in this paragraph 17 shall be deemed effective upon entry of this Final Order
and subject only to the rights set forth in paragraph 15 above. The Debtors forever and

irrevocably (i) release, discharge, and acquit the Senior Notes Agent and the Initial Senior
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Noteholders, and each of their respective former, current or future officers, employees, directors,
agents, representatives, owners, members, partners, financial advisors, legal advisors,
shéreholders, managers, consultants, accountants, attorneys, affiliates, and predecessors in
interest (collectively, the “Releasees™) of and from any and all claims, demands, liabilities,
responsibilities, disputes, remedies, causes of action, indebtedness, and obligations, of every
type, including, without limitation, any claims arising from any actions relating to any aspect of
the relationship between the Initial Senior Noteholders or the Senior Notes Agent and the
Debtors and their affiliates including any equitable subordination claims or defenses, with
respect to or relating to the Initial Senior Note Obligations, the Senior Note Liens, the Senior
Note Documents, the Debtors’ attempts to restructure the Initial Senior Note Obligations, any
and all claims and causes of action arising under title 11 of the United States Code, and any and
all claims regarding the validity, priority, perfection or avoidability of the liens or secured claims
of the Initial Senior Noteholders; and (ii) waive any and all defenses (including, without
limitation, offsets and counterclaims of any nature or kind) as to the validity, perfection, priority,
enforceability and non-avoidability of the Initial Senior Note Obligations and the Senior Note
Liens.

TERMINATION; REMEDIES; MODIFICATION OF AUTOMATIC STAY

18.  Termination. Upon the occurrence of an Event of Default (as defined in the DIP
Term Sheet Documentation), the Maturity Date (as defined in the DIP Term Sheet
Documentation), a Settlement Termination Event, or default by the Debtors of any of their
obligations under this Order unless waived in writing by all of the DIP Lenders, each in its sole

discretion (the “Termination Event™) (i) the Debtors’ to use Cash Collateral shall immediately

and automatically terminate and (ii) the DIP Loan Obligations shall be immediately due and

payable; provided, however, the DIP Term Sheet Documentation shall be deemed modified to
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(a) exclude the Events of Default enumerated as (ii) (other than as to the Chapter 11 Milestone
related to closing of the sales of substantially all of the Debtors’ remaining assets (the
“Remaining Asset Sales Milestone™)), (v), (xii) (solely with respect to the Stalking Horse
Agreement (as defined in the DIP Term Sheet Documentation)), and (xiii) on page 14 through 15
of the DIP Term Sheet Documentation, and (b) exclude any covenants with respect to Chapter 11
Milestones (other than the Remaining Asset Sales Milestone), any representations and warranties
to be made by the Debtors not specifically identified in the DIP Term Sheet Documentation, and
any financial covenants to be observed by the Debtors not specifically identified in the DIP Term
Sheet Documentation. Notwithstanding anything to the contrary herein, an Event of Default or
Settlement Termination Event shall not occur solely by reason of the entry into of (or exercise of
rights of certain parties under) that certain Settlement Stipulation by and among (i) the Debtors,
(ii) the Committee, (iii) the Senior Lenders, (iv) Comvest Capital II, L.P., and (v) the City of
West Palm Beach and the West Palm Beach Community Redevelopment Agency resolving the
Motion of the City of West Palm Beach and the West Palm Beach Community Redevelopment
Agency for an Order: (I) Modifying and Terminating the Automatic Stay to Permit Exercise of
Rights and Remedies Under Agreements with Debtors and Applicable Non-Bankruptcy Law; (1I)
Authorizing Debtors to Consent to Early Termination of Certain Agreements; and (I1) Granting
Ancillary and Related Relief [Docket No. 227] and the Limited Objection of the City of West
Palm Beach and the West Palm Beach Community Redevelopment Agency to the Debtors'
Motion for a Final Order Authorizing Postpetition Financing and Granting Security Interest and
Superpriority Financing and Granting Security Interest and Superpriority Administrative
Expense Status [Docket No. 224].

19. Remedies and Stay Modification.
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(a) Subject to paragraph 19(c) below, the automatic stay provisions of Section
362 of the Bankruptcy Code are vacated and modified without the need for further Court order
to permit the DIP Agent, for itself and on behalf of the DIP Lenders, or the DIP Lenders, as
applicable, upon the occurrence of a Termination Event, and without any interference from the
Debtors, the Creditors’ Committee, or any other party interest but subject to three (3) business

days’ prior written notice (which may be delivered by electronic mail) (the “Remedies Notice

Period™) to the Debtors, their counsel, counsel to the Creditors’ Committee and counsel to the
U.S. Trustee, to exercise all rights and remedies provided for in the DIP Term Sheet
Documentation, this Final Order or under other applicable bankruptcy and non-bankruptcy law
including, without limitation, the right to terminate the commitments under the DIP Term
Sheet Documentation, (i) cease making DIP Loans and/or suspend or terminate the
commitments under the DIP Term Sheet Documentation; (ii) declare all DIP Obligations
immediately due and payable; (iii) in the case of the DIP Agent, take any actions reasonably
calculated to preserve or safeguard the DIP Collateral or to prepare the DIP Collateral for sale;
(iv) in the case of the DIP Agent, foreclose or otherwise enforce their Priming DIP Lien or
Replacement Liens on any or all of the DIP Collateral and/or the Prepetition Collateral; (v)
exercise any other default-related rights and remedies under the under the DIP Term Sheet
Documentation or this Final Order.

(b) Immediately upon the occurrence of a Termination Event or a default by
any of the Debtors of any of their obligations under this Final Order, the DIP Agent, for itself
and the ratable benefit of the DIP Lenders, may charge interest at the default rate set forth in

the DIP Term Sheet Documentation without being subject to the Remedies Notice Period.
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(c) The automatic stay of Section 362(a) of the Bankruptcy Code, to the
extent applicable, shall be deemed terminated without the necessity of any further action by
the Court in the event that the Debtors, the Creditors’ Committee, and/or the U.S. Trustee have
not obtained an order from this Court to the contrary prior to the expiration of the Remedies
Notice Period. The Debtors, the Creditors’ Committee, and/or the U.S. Trustee shall have the
burden of proof at any hearing on any request by them to reimpose or continue the automatic
stay of Section 362(a) of the Bankruptcy Code or to obtain any other injunctive relief.

(d) Ifeither of the DIP Agent or the Senior Notes Agent is entitled, and has
elected in accordance with the provisions hereof, to enforce its respective liens or security
interests or exercise any other default-related remedies following expiration of the Remedies
Notice Period, the Debtors shall cooperate with each of the Senior Lenders (as applicable) in
connection with such enforcement by, among other things, (i) providing at all reasonable times
access to the Debtors’ premises to representatives or agents of the any of the Senior Lenders
(including any collateral liquidator or consultant), (ii) providing each Senior Lender and their
representatives or agents, at all reasonable times access to the Debtors’ books and records and
any information or documents requested by any of the Senior Lenders or their respective
representatives, (iii) performing all other obligations set forth in the DIP Loan Documents, and
(iv) taking reasonable steps to safeguard and protect the DIP Collateral, and the Debtors shall
not otherwise interfere with or actively encourage others to interfere with any of the Senior
Lenders’ enforcement of rights.

(e) Upon the occurrence and during the continuance of Termination Event and

the expiration of any Remedies Notice Period, the DIP Lenders shall have no further
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obligation to provide financing under the DIP Loan Documents and none of the Senior
Lenders shall have any obligation to permit the continued use of Cash Collateral.

(f) Upon the occurrence and during the continuance of a Termination Event
and the expiration of the Remedies Notice Period, the DIP Agent, for itself and on behalf of
the DIP Lenders, may at all times continue to collect and sweep cash as provided in paragraph
23(c) herein.

(8) Neither Section 105 of the Bankruptcy Code nor any other provision of the
Bankruptcy Code or applicable law shall be utilized to prohibit the exercise, enjoyment and
enforcement of any rights, benefits, privileges and remedies set forth in this paragraph 19
regardless of any change in circumstances.

(h) This Court shall retain exclusive jurisdiction to hear and resolve any
disputes and enter any orders required by the provisions of this Final Order and relating to the
application, re-imposition or continuance of the automatic stay of Section 362(a) of the
Bankruptcy Code or other injunctive relief requested.

MISCELILANEOUS

20.  Limitation on Section 506(c) Claims. No costs or expenses of administration

which have been or may be incurred in these Chapter 11 Cases or any Successor Case at any
time shall be surcharged against, and no person may seek to surcharge any costs or expenses of
administration against the DIP Agent or DIP Lenders, any of their respective claims, the Carve-
Out, or the DIP Collateral, pursnant to sections 105 or 506(c) of the Bankruptcy Code or
otherwise, without the prior written consent, as applicable, of the DIP Agent or the DIP Lenders.
No action, inaction or acquiescence by the DIP Agent or the DIP Lenders shall be deemed to be
or shall be considered evidence of any alleged consent to a surcharge against the DIP Agent or

the DIP Lenders, any of their respective claims, the Carve-Out, or the DIP Collateral.
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21.  No Marshaling. None of the Senior Lenders shall be subject to the equitable
doctrine of “marshaling” or any other similar doctrine with respect to any of the DIP Collateral
or the Prepetition Collateral. Without limiting the generality of the immediately preceding
sentence, no party shall be entitled, directly or indirectly, to direct the exercise of remedies or
seek (whether by order of this Court or otherwise) to marshal or otherwise control the disposition
of the DIP Collateral after a Termination Event.

22. Equities of the Case Waiver. Each of the Senior Lenders shall be entitled to all of

the rights and benefits of section 552(b) of the Bankruptcy Code. No person may assert an
“equities of the case” claim under section 552(b) of the Bankruptcy Code against any of the
Senior Lenders with respect to proceeds, product, offspring or profits of any of the DIP
Collateral or the Prepetition Collateral.

23.  Additional Perfection Measures. The DIP Liens and the Replacement Liens shall

be perfected by operation of law immediately upon entry of this Final Order. None of the
Debtors or Senior Lenders shall be required to enter into or obtain landlord waivers, mortgagee
waivers, bailee waivers, warchouseman waivers or other waiver or consent, or to file or record
financing statements, mortgages, deeds of trust, leasehold mortgages, notices of lien or similar
instruments in any jurisdiction (including, trademark, copyright, trade name or patent assignment
filings with the United States Patent and Trademark Office, Copyright Office or any similar
agency with respect to intellectual property, or filings with any other federal
agencies/authorities), or obtain consents from any licensor or similarly situated party-in-interest,
or take any other action in order to validate and to perfect the DIP Liens or the Replacement

Liens.
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(a) Ifthe DIP Lenders, in their sole discretion, choose to take any action to
obtain consents from any landlord, licensor or other party in interest, to file mortgages,
financing statements, notices of lien or similar instruments, or to otherwise record or perfect
such security interests and liens, such DIP Lenders are hereby authorized, but not directed to,
take such action or to request that Debtors take such action on their behalf (and Debtors are
hereby authorized and directed to take such action) and:

@) any such documents or instruments shall be deemed to have been
recorded and filed as of the time and on the date of entry of this Final Order; and
(i)  no defect in any such act shall affect or impair the validity,

perfection and enforceability of the liens granted hereunder.

(b) In lieu of obtaining such consents or filing any such mortgages, financing
statements, notices of lien or similar instruments, the DIP Agent may, in its sole discretion,
choose to file a true and complete copy of this Final Order in any place at which any such
instruments would or could be filed, together with a description of collateral, and such filing
by the DIP Agent shall have the same effect as if such mortgages, deeds of trust, financing
statements, notices of lien or similar instruments had been filed or recorded at the time and on
the date of entry of this Final Order.

(c) Application of Collateral Proceeds. After a Termination Event and the

expiration of the Remedies Notice Period, the Debtors are hereby authorized and directed to
remit to the DIP Agent, for itself and for the ratable benefit of the DIP Lenders, as the case
may be, one-hundred percent (100%) of all collections on, and proceeds of, the DIP Collateral,

and the automatic stay provisions of section 362 of the Bankruptcy Code are hereby modified

to permit the DIP Agent and the DIP Lenders to retain and apply all collections, remittances,
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and proceeds of the DIP Collateral in accordance with the DIP Term Sheet Documentation
except to the extent otherwise provided herein. In furtherance of the foregoing, (a) all cash,
securities, investment property and other items of any Debtor deposited with any bank or other
financial institution shall be subject to a perfected, first priority security interest in favor of the
DIP Agent (or its designee), (b) upon the occurrence and during the continuance of a
Termination Event and the expiration of the remedies Notice Period, each bank or other
financial institution with an account of any Debtor is hereby authorized and instructed to (i)
comply at all times with any instructions originated by the DIP Agent (or its designee) to such
bank or financial institution directing the disposition of cash, securities, investment property
and other items from time to time credited to such account, without further consent of any
Debtor, including, without limitation, any instruction to send to the DIP Agent (or its
designee) by wire transfer (to such account as the DIP Agent (or its designee) shall specify, or
in such other manner as the DIP Agent (or its designee) shall direct) all such cash, securities,
investment property and other items held by it, and (ii) waive any right of set off, banker's lien
or other similar lien, security interest or encumbrance as against the DIP Agent (or its
designee) and (c) any deposit account control agreement executed and delivered by any bank
or other financial institution, any Debtor and the Senior Notes Agent prior to the Petition Date
in connection with the Senior Note Documents shall establish co-control in favor of the DIP
Agent of any and all accounts subject thereto and any and all cash, securities, investment
property and other items of any Debtor deposited therein to secure the DIP Obligations
(provided that primary control rights shall vest in the DIP Agent), and all rights thereunder in
favor of the Senior Notes Agent shall inure also to the benefit of, and shall be exercisable

exclusively by, the DIP Agent, until all of the DIP Loan Obligations have been indefeasibly
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paid in full, at which time exclusive control shall automatically revert to the Senior Notes
Agent.

24.  Cash Management Systems. Subject to the Debtors’ cash management order

entered by the Court, the Debtors are authorized and directed to maintain their cash management
system in a manner consistent with the DIP Term Sheet Documentation, this Final Order, and the
order of this Court approving the maintenance of the Debtors’ cash management system;

provided, however, that such order is and remains at all times on terms and conditions acceptable

to each of the DIP Lenders and such order is not inconsistent with the terms specified herein or

the DIP Term Sheet Documentation.

25.  Delivery of Documentation. The Debtors (and/or their legal or financial advisors)
shall deliver to the DIP Agent, counsel to the DIP Agent ,the DIP Lenders, counsel to the DIP
Lenders, any financial advisors to the DIP Agent or the DIP Lenders, and counsel to the
Creditors’ Committee, all financial reports, budgets, forecasts, and all other legal or financial
documentation, pleadings, and/or filings that are either (i) required to be provided (by the
Debtors and/or their legal or financial advisors) to the DIP Agent and the DIP Lenders, and/or
the DIP Agent’s and the DIP Lenders’ legal and financial advisors pursuant to the DIP Term
Sheet Documentation, or (ii) reasonably requested by the DIP Agent or the DIP Lenders (or their
legal and financial advisors).

26.  Access to Books and Records. The Debtors (and/or their legal and financial

advisors) will (a) keep proper books, records and accounts in accordance with GAAP in which
full, true and correct entries shall be made of all dealings and transactions in relation to their
business and activities, (b) cooperate, consult with, and provide to the DIP Agent and the DIP

Lenders all such information as required or allowed under the DIP Term Sheet Documentation,

DOC ID-19128832.18 53



the provisions of this Final Order or that is afforded to the Creditors’ Committee and/or the
Creditors’ Committee’s respective legal or financial advisors, (c) permit, upon one (1) business
day’s notice, representatives of the DIP Agent and the DIP Lenders to visit and inspect any of
their respective properties, to examine and make abstracts or copies from any of their respective
books and records, to conduct a collateral audit and analysis of their respective inventory and
accounts, to tour the Debtors’ business premises and other properties, and to discuss, and provide
advice with respect to, their respective affairs, finances, properties, business operations and
accounts with their respective officers, employees and independent public accountants as often
as may reasonably be desired, and (d) permit representatives of the DIP Agent and the DIP
Lenders to consult with and advise the Debtors’ management on matters concerning the general
status of the Debtors’ business, financial condition and operations.

27.  Lenders Not Responsible Persons. In (a) making the decision to make the DIP

Loans; (b) administering the DIP Loans; (c) extending other financial accommodations to the
Debtors under the DIP Term Sheet Documentation; (d) making the decision to make the loans
and financial accommodations under the Senior Note Documents; (¢) administering the loans and
financial accommodations extended under the Senior Note Documents; (f) extending other
financial accommodations to the Debtors under the Senior Note Documents; and (g) making the
decision to collect the indebtedness and obligations of the Debtors, none of the Senior Lenders
shall be considered to be exercising control over any operations of the Debtors or acting in any
way as a responsible person, or as an owner or operator under any applicable law, including
without limitation, any environmental law (including but not limited to the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. 9601, et seq., the Resource

Conservation and Recovery Act, 42 U.S.C. 6901, er seq., as either may be amended from time to
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time, or any similar federal or state statute). Nothing in this paragraph 27 is intended to limit or
impair any Challenge rights under paragraph 15.

28.  Successors and Assigns. The DIP Term Sheet Documentation and the provisions

of this Final Order shall be binding upon the Debtors, the Senior Lenders, and each of their
respective successors and assigns, and shall inure to the benefit of the Debtors, the Senior
Lenders, and each of their respective successors and assigns including, without limitation, any
trustee, examiner with expanded powers, responsible officer, estate administrator or
representative, or similar person appointed in a case for any Debtor under any chapter of the
Bankruptcy Code. The terms and provisions of this Final Order shall also be binding on all of
the Debtors’ creditors, equity holders, and all other parties in interest, including, but not limited
to a trustee appointed under chapter 7 or chapter 11 of the Bankruptcy Code.

29. Binding Nature of Agreement. The DIP Term Sheet Documentation to which the

Debtors are a party shall constitute legal, valid, and binding joint and several obligations of the
Debtors party thereto, enforceable in accordance with its terms. The DIP Term Sheet
Documentation has been or will be properly executed and delivered to the DIP Agent and the
DIP Lenders by the Debtors. Unless otherwise consented to in writing, the rights, remedies,
powers, privileges, liens, and priorities of any of the Senior Lenders provided for in this Final
Order, the DIP Term Sheet Documentation, or otherwise shall not be modified, altered or
impaired in any manner by any subsequent order (including a confirmation or sale order), by any
plan of reorganization or liquidation in these Chapter 11 Cases, by the dismissal or conversion of
these Chapter 11 Cases or in any subsequent case under the Bankruptcy Code unless and until

the DIP Loan Obligations have first been indefeasibly paid in full in cash and completely
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satisfied and the commitments terminated in accordance with the DIP Term: Sheet
Documentation.

30.  Subsequent Reversal or Modification. This Final Order is entered pursuant to

section 364 of the Bankruptcy Code, and Bankruptcy Rules 4001(b) and (c), granting the DIP
Lenders all protections and benefits afforded by section 364(e) of the Bankruptcy Code. Any
financial accommodations made to the Debtor by the DIP Agent or the DIP Lenders pursuant to
this Final Order and the DIP Term Sheet Documentation shall be deemed to have been made by
the DIP Agent and the DIP Lenders in good faith, as such term is used in section 364(e) of the
Bankruptcy Code. If any or all of the provisions of this Final Order are hereafter reversed,
modified, vacated or stayed, that action will not affect (i) the validity of any obligation,
indebtedness or liability incurred hereunder by any of the Debtors to any of the Senior Lenders,
prior to the date of receipt by the DIP Agent and the Senior Notes Agent of written notice of the
effective date of such action or (ii) the validity and enforceability of any lien or priority
authorized or created under this Final Order or pursuant to the DIP Term Sheet Documentation.
Notwithstanding any such reversal, stay, modification or vacatur, any postpetition indebtedness,
obligation or liability incurred by any of the Debtors to any of the Senior Lenders prior to written
notice to the DIP Agent and the Senior Notes Agent of the effective date of such action, shall be
governed in all respects by the original provisions of this Final Order, and each of the Senior
Lenders, shall be entitled to all the rights, remedies, privileges, and benefits granted herein and in
the DIP Term Sheet Documentation with respect to all such indebtedness, obligations or liability.

31.  Collateral Rights. If any party who holds a lien or security interest in DIP

Collateral or Prepetition Collateral that is junior and/or subordinate to the DIP Liens, the

Replacement Liens or the Senior Note Liens in such DIP Collateral or Prepetition Collateral
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receives or is paid the proceeds of such DIP Collateral or Prepetition Collateral, or receives any
other payment with respect thereto from any other source, prior to the indefeasible payment in
full in cash and the complete satisfaction of (a) all DIP Loan Obligations under the DIP Term
Sheet Documentation and termination of the commitment in accordance with the DIP Term
Sheet Documentation, and (b) the Initial Senior Note Obligations under the Senior Note
Documents, subject to paragraph 15, such junior or subordinate lienholder shall be deemed to
have received, and shall hold, the proceeds of any such DIP Collateral or Prepetition Collateral
in trust for the DIP Lenders and the Initial Senior Noteholders and shall immediately turn over
such proceeds to the DIP Agent for application to repay the DIP Loan Obligations and to the
Senior Notes Agent for application to repay the Initial Senior Note Obligations in accordance
with the DIP Term Sheet Documentation, the Senior Note Documents and this Final Order until
indefeasibly paid in full.

32.  Injunction. Except as provided in the DIP Term Sheet Documentation, and this
Final Order, the Debtors shall be enjoined and prohibited from, at any time during these Chapter
11 Cases, granting liens on the DIP Collateral, the Prepetition Collateral or any portion thereof to
any other parties, pursuant to section 364(d) of the Bankruptcy Code or otherwise, which liens
are senior to or pari passu with the liens granted to the DIP Agent, for itself and the ratable
benefit of the DIP Lenders, and the Senior Notes Agent, for itself and the ratable benefit of the
Initial Senior Noteholders, except in accordance with the DIP Term Sheet Documentation, the
Senior Note Documents and this Final Order.

33.  No Waiver. This Final Order shall not be construed in any way as a waiver or

relinquishment of any rights that any of the Senior Lenders may have to bring or be heard on any
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matter brought before this Court, or of any rights of any of the Senior Lenders under the Prior
Interim Orders (as defined below).

34, Sale/Conversion/Dismissal.

(a) The Debtors shall not seek or support entry of any order that provides for
either the sale of the ownership of the stock of the Debtors or the sale of any of the assets of
the Debtors under section 363 of the Bankruptcy Code to any party unless, in connection with
such event, the order approving such sale, provided that the sale proceeds shall be distributed
in the order of priority of payments as described in the DIP Term Sheet Documentation on the
closing of such sale.

(b) Ifan order dismissing or converting any of these Chapter 11 Cases under
sections 305 or 1112 of the Bankruptcy Code or otherwise is at any time entered, such order
shall provide that (a) the DIP Liens, the DIP Superpriority Claim, the Replacement Liens and
the Adequate Protection Claims granted hereunder and in the DIP Term Sheet Documentation
shall continue in full force and effect, remain binding on all parties-in-interest, and maintain
their priorities as provided in this Final Order and the DIP Term Sheet Documentation until all
DIP Loan Obligations are indefeasibly paid in full in cash and completely satisfied and the
commitments under the DIP Term Sheet Documentation are terminated in accordance with the
DIP Term Sheet Documentation and (b) this Court shall retain jurisdiction, notwithstanding
such dismissal, for purposes of enforcing the DIP Liens, the DIP Superpriority Claim, the

Replacement Liens and the Adequate Protection Claims.

35.  Limits on Lenders’ Liability. Nothing in this Final Order or in any of the DIP
Term Sheet Documentation or any other documents related to this transaction shall in any way

be construed or interpreted to impose or allow the imposition upon the DIP Agent or the DIP
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Lenders of any liability for any claims arising from any and all activities by the Debtors or any of
their subsidiaries or affiliates in the operation of their businesses or in connection with their
restructuring efforts.

36.  Priority of Terms. To the extent of any conflict between or among (a) the express

terms or provisions of any of the DIP Term Sheet Documentation, the Motion, any other order of
this Court, or any other agreements, on the one hand, and (b) the terms and provisions of this
Final Order, on the other hand, unless such term or provision herein is phrased in terms of “as
defined in” “as set forth in” or “as more fully described in” the DIP Term Sheet Documentation

(or words of similar import), the terms and provisions of this Final Order shall govern.

37.  No Third Party Beneficiary. Except as explicitly set forth herein, no rights are
created hereunder for the benefit of any third party, any creditor or any direct, indirect or
incidental beneficiary.

38.  Survival. Except as otherwise provided herein, (a) the protections afforded under
this Final Order, and any actions taken pursuant thereto, shall survive the entry of an order (i)
dismissing any of these Chapter 11 Cases or (ii) converting any of these Chapter 11 Cases into a
case pursuant to chapter 7 of the Bankruptcy Code, and (b) the DIP Liens, the Replacement
Liens, the DIP Superpriority Claim and the Adequate Protection Claims shall continue in these
Chapter 11 Cases, in any such successor case or after any such dismissal. Except as otherwise
provided herein, the DIP Liens, the Replacement Liens, the DIP Superpriority Claim and the
Adequate Protection Claims shall maintain their priorities as provided in this Final Order, the
Final Order, and the DIP Term Sheet Documentation, and not be modified, altered or impaired in
any way by any other financing, extension of credit, incurrence of indebtedness (except with

respect to any additional financing to be provided by the DIP Agent or the DIP Lenders in
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accordance with the Final Order), or any conversion of any of these Chapter 11 Cases into a case
pursuant to chapter 7 of the Bankruptcy Code or dismissal of any of these Chapter 11 Cases, or
by any other act or omission until (i) all DIP Loan Obligations are indefeasibly paid in full in
cash and completely satisfied, and the commitments under the DIP Term Sheet Documentation
are terminated in accordance therewith, and (ii) the Initial Senior Note Obligations has been or is
deemed to have been satisfied in accordance with the Bankruptcy Code.

39.  Adequate Notice. The notice given by the Debtors of the Final Hearing was given

in accordance with Bankruptcy Rules 2002 and 4001(c) and the local rules of this Court and,
under the circumstances, was adequate and sufficient. No further notice of the request for the
relief granted at the Interim Hearing is required. The Debtors shall promptly mail copies of this
Final Order and notice of the Final Hearing to any known party affected by the terms of this
Final Order and/or Final Order and any other party requesting notice after the entry of this Final
Order.

40.  Immediate Binding Effect; Entry of Final Order. This Final Order shall not be
stayed and shall be valid and fully effective immediately upon entry, notwithstanding the
possible application of Bankruptcy Rules 6004(h), 7062, and 9014, or otherwise, and the Clerk
of the Court is hereby directed to enter this Final Order on the Court’s docket in these Chapter 11
Cases.

41.  Proofs of Claim. Neither the Senior Notes Agent nor any of the Senior

Noteholders shall be required to file proofs of claim in any of the Cases or Successor Cases for
any claim allowed herein. The Debtors” Stipulations shall be deemed to constitute a timely filed
proof of claim for the Senior Notes Agent and the Senior Noteholders upon approval of this Final

Order, the Senior Notes Agent and the Senior Noteholders shall be treated under section 502(a)
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of the Bankruptcy Code as if they each have filed a proof of claim. Notwithstanding any order
entered by the Court in relation to the establishment of a bar date in any of these Chapter 11
Cases or Successor Cases to the contrary, the Senior Notes Agent and each of the Senior
Noteholders, are hereby authorized and entitled, each in its sole discretion, but not required, to
file (and amend and/or supplement, as they see fit) a proof of claim and/or aggregate proofs of
claim in each of these Chapter 11 Cases or Successor Cases for any claim allowed herein.

42.  Retention of Jurisdiction. This Court shall retain exclusive jurisdiction over all

matters pertaining to the implementation, interpretation, and enforcement of this Final Order.

43.  Sale Proceeds Account. Immediately upon the Settlement Effective Date, all

amounts in the Sale Proceeds Account (as defined in the Sale Order), net of amounts sufficient to
fund the Creditors’ Committee Fee Escrow and the Holdback (as defined in Exhibit B of the
Settlement Approval Order), shall be released to the Senior Lenders for application to the Total
Allowed Prepetition Claim Amount.

44.  Insurance. The Debtors shall promptly notify the insurers under any applicable
policies obtained by the Debtors of any circumstances that may give rise to claims being made
against insureds under the policies, and provide details as may be required by the policies. Such
claims shall include any and all claims against current and former directors and officers of the
Debtors, against any of the Debtors, or against any other insured, whether they be claims of the
estate or third parties. In addition, promptly upon becoming aware of any claim made against
any insured, the Debtors shall notify their insurers in writing of any such claim, and in no event
shall do so later than the period(s) required under the applicable insurance policy. When

providing notice pursuant to this paragraph, the Debtors shall comply in all respects with the
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reporting requirements set forth in the policies and shall take all steps necessary to ensure that
insurance proceeds will be available and payable.

45. Objection by St. Lucie County Tax Collector [Docket Nos. 208 and 249].

Notwithstanding anything to the contrary herein or in any other prior Order of the Court
(including, without limitation, the Sale Order or the Order Approving Procedures for the Sale,
Transfer, and Abandonment of De Minimis Assets entered on October 22, 2012 [Docket No.

323]), (i) to the extent that the St. Lucie County, Florida statutory tax liens (“St. Lucie County

Tax Liens™) are in first priority and superior to all other liens under applicable non-bankruptcy
law, then such St. Lucie County Tax Liens shall not be primed by or subordinated to the DIP
Liens or any other liens or the DIP Superpriority Claim or any other superpriority claim under
the Interim Orders and this Final Order, and (ii) the proceeds of any sale in 2012 of any property
located in St. Lucie County, Florida, in an amount not to exceed $834,657.49 in the aggregate

(the “St. Lucie County Escrow Cap”), shall be placed by the Debtors in a segregated account and

the funds in this segregated account shall only be released and disbursed pursuant to further
order of the Court. The St. Lucie County Tax Liens (and the DIP Liens, Senior Note Liens, and
any other liens granted to the Senior Lenders pursuant to the Interim Orders and this Final Order)
shall attach to these segregated proceeds with the same validity, to the same extent, and with the
same priority, if any, they now hold in the property being sold. However, to the extent that any
purchaser assumes or otherwise satisfies the liability for any portion of the St. Lucie County
2012 taxes as part of any sale, then the amount so assumed or satisfied shall be deducted from
the St. Lucie County Escrow Cap (such that the amount placed into the segregated account
pursuant to this paragraph will not exceed the St. Lucie County Escrow Cap minus such amount)

and the St. Lucie County Tax Liens shall (i) only attach to the sale proceeds to the extent of any
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liability not so assumed or satisfied, all in accordance with the preceding sentence, and (ii) to the
extent such liability is assumed but not satisfied by purchaser, remain on the subject property
with the same validity, to the same extent, and with the same priority, if any, they now hold until
the subject taxes are paid by the purchaser. All objections filed by the St. Lucie County Tax

Collector to the Motion are resolved.

Dated: Wilmington, Delaware
,2012

HONORABLE BRENDAN L. SHANNON
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

DIP TERM SHEET

DOC ID-19128832.18



DIGITAL DOMAIN MEDIA GROUP, INC.
PRIMING SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT FACILITY
TERM SHEET
Dated as of September 11,2012

Reference is made to (i) that certain Securities Purchase Agreement, dated as of May 6, 2012 (as
amended, supplemented or otherwise modified prior to the date hereof, the “Securities Purchase
Agreement”) by and among Digital Domain Media Group, Inc. (“DDMG” or “Borrower”), and the
buyers party thereto (collectively, the “Buyers™), and (ii) the senior secured convertible notes due 2017
(collectively, the “Senior Notes™) issued by DDMG thereunder (x) on or about May 6, 2012 to certain
Buyers (collectively, the “Initial Senior Noteholders” and the Senior Notes issued thereto, the “Initial
Senior Notes™), and (y) on or about August 16, 2012 to PBC Digital Holdings IT, LL.C (“PBC,” and the
Senior Notes issued thereto on a subordinated basis to the Initial Senior Notes pursuant to that certain
Agreement Among Buyers, dated as of August 16, 2012 (the “Agreement Among Buyers”), the “PBC
Senior Notes™). Capitalized terms used and not defined herein have the meanings given to them in the
Securities Purchase Agreement.

This term sheet (including all schedules, annexes and exhibits hereto, this “Term Sheet”)
describes certain of the principal terms and conditions of a proposed priming superpriority senior secured
debtor-in-possession term credit facility (the “DIP Credit Facility”) to be provided by the DIP Lenders
(as defined below) to Borrower in connection with cases (collectively, the “Chapter 11 Cases”) to be
filed by Borrower and its domestic and Canadian subsidiaries (collectively, “Debtors™) in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”) pursuant to chapter 11
of title 11 of the United States Code (as amended, the “Bankruptcy Code”) on or before September 11,
2012 (the “Target Petition Date”). The parties contemplate a sale of certain of the Debtors’ assets to
VFX Holdings, LLC (the “Stalking Horse™) pursuant to that certain Asset Purchase Agreement dated
September 10, 2012 among Buyer, DDMG, and certain DDMG subsidiaries as signatories thereto (the
“Stalking Horse Agreement”), or to such other Successful Bidder (as defined in the Bid Procedures (as
defined below)) as may be determined in accordance with the Bid Procedures, such sale to be
consuminated in the Chapter 11 Cases pursuant to section 363 of the Bankruptcy Code (the “Sale”), all in
accordance with this Term Sheet and the DIP Loan Documentation (as defined below) and all subject to
Bankruptcy Court approval.

This Term Sheet is being provided on a confidential basis and it, along with its contents and
existence, may not be distributed, disclosed or discussed with any other party. This Term Sheet is not an
offer for the purchase, sale or subscription or invitation of any offer to buy, sell or to subscribe for any
securities. The terms and conditions set forth in this Term Sheet do not constitute or create an agreement,
obligation or commitment of any kind by or on behalf of any party, unless and until executed by each of
the undersigned parties hereto.

BORROWER DDMG.

GUARANTORS Each direct and indirect subsidiary of Borrower that is a guarantor of
Borrower’s obligations under the Senior Notes and identified on Schedule 1
hereto (collectively, the “Guarantors” and, collectively with Borrower, the
“Obligors,” and collectively with Borrower, Obligors and any other direct
and indirect subsidiary of Borrower that is not a Guarantor, the



DIP LENDERS
DIP AGENT
VOTING AND

DIRECTION TO DIP
AGENT

AMOUNTS AND
AVAILABILITY

“Company™).
Initial Senior Noteholders (collectively, the “DIP Lenders™).
Hudson Bay Master Fund Ltd.

Except as otherwise set forth herein, the DIP Agent shall take direction from
the Required DIP Lenders, who shall be comprised of DIP Lenders holding
at least 60% of the aggregate outstanding principal amount of the DIP Loans
as of any date of determination, provided that the Required DIP Lenders
must always include the DIP Agent. The duties and obligations, to the
extent applicable, as well as the benefits and protections (including the
indemnity set forth in Section 8 of the Securities Purchase Agreement), to
the extent applicable, of the Senior Notes Agent shall apply with equal force
to the DIP Agent. The DIP Agent shall not be entitled to any fee. The DIP
Lenders agree to reimburse the DIP Agent for any out-of-pocket reasonable
fees and expenses it may incur in connection with exercising its duties and
obligations and such expense shall be bomn by each of the DIP Lenders
based on its ratable share of the DIP Loans.

The DIP Credit Facility shall be a multiple draw term loan facility in an
aggregate principal amount, before giving effect to the Roll-Up (as defined
below), of $20,083,000 to be made available to Borrower as follows:

@) Interim DIP Loan: A term loan facility to be available in @) a
single drawing on the Interim Closing Date (as defined below)
in an aggregate principal amount of $8,980,000 in order to
provide sufficient working capital to the Company until the
Final Closing Date (as defined below), in accordance with the
Approved Budget (as defined below) and subject to the
provisions of this Term Sheet, and (ii) at the Borrowers’ request,
an additional single or multiple drawing in an aggregate
principal amount up to $2,809,000, available solely to fund
“payroll and benefits” due on September 26, 2012 (the
“Incremental Interim Advance™) solely in the event that (a) the
Sale Order, approving the Sale to the Stalking Horse or such
other Successful Bidder approved by the DIP Lenders, is entered
on the Bankruptcy Court’s docket by no later than September
24, 2012, and (b) such Sale has not yet closed in accordance -
with the terms of the Successful Bid and (c) the Stalking Horse
or Successful Bidder (as applicable) agrees to reimburse the
Debtors for such Incremental Interim Advance as part of the
Sale Order (both (i) and (ii) together, the “Interim DIP Loan™);
and

(i1) Final DIP Loan: A term loan facility to be available in multiple
draws (but not more frequently than once every two weeks) on
and after the Final Closing Date in an aggregate principal
amount equal $20,122,000 less the Interim DIP Loan drawn plus
the amount of any Roll-Up, in each case subject to the terms and
on the conditions set forth in the DIP Loan Documentation (the
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CLOSING DATES

DIP LOAN
DOCUMENTATION

USE OF PROCEEDS

APPROVED BUDGET
AND APPROVED
CASHFLOW

“Final DIP Loan” and, collectively with the Interim DIP Loan,
the “DIP Loans™).

No Additional Commitment shall be provided without the written consent of
each of the Initial Senior Noteholders.

“Imterim Closing Date” means the date on which the “Conditions Precedent
to the Interita DIP Loan” set forth under “Conditions Precedent” below are
satisfied or waived in accordance with this Term Sheet.

“Final Closing Date” means the date on which the conditions precedent to
the Final DIP Loan as set forth in the DIP Loan Documentation (including,
without limitation, entry of the Final Order (as defined below)) shall have
been satisfied or waived.

Definitive financing documentation with respect to the DIP Loans,
including, without limitation, all guaranties thereof, satisfactory in form and
substance to each of the DIP Lenders and Obligors, which documentation
shall be executed by all parties thereto (the “DIP Loan Documentation™).
Such DIP Loan Documentation shall be executed and delivered by the
parties thereto on or prior to September 18, 2012 (the date on which such
event occurs, the “Definitive Documentation Date™); provided that, in the
event that the DIP Loan Documentation is not executed and delivered by all
parties prior to such date or the Final Order is not entered on or prior to the
applicable Specified Deadline (as defined in Exhibit A hereto), the Obligors
shall be considered in default and the Interim DIP Loan shall become
immediately due and payable in accordance with this Term Sheet.

The provisions of the DIP Loan Documentation shall, upon execution,
supersede the provisions of this Term Sheet.

DIP Loans will be used for (a) working capital and general corporate
purposes of the Debtors, (b) bankruptcy-related costs and expenses (subject
to the Carve-Out (as defined below) limitations), (c) costs and expenses
related to the Sale, in the case of (a), (b), and (c), in accordance with the
Approved Budgets and Approved Cash Flow Projections, and (d) for any
other purpose agreed upon in the DIP Loan Documentation.

None of the proceeds of the DIP Loans shall be used in connection with the
investigation (including discovery proceedings), initiation or prosecution of
any claims, causes of action, adversary proceedings or other litigation
against the DIP Lenders (in any capacity), including in connection with the
validity of the liens granted to the DIP Lenders (whether under the Securities
Purchase Agreement, Initial Senior Notes or otherwise), provided that a
statutory committee appointed in the Chapter 11 Cases may incur up to
$25,000 conducting an investigation as to the prepetition liens and claims of
the Debtors’ lenders.

By not later than the Target Petition Date, Obligors shall deliver to the DIP

Lenders a weekly budget and weekly cash flow projection for the period
commencing on the Target Petition Date and ending on the Outside Date,
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PROJECTION;
VARIANCE REPORTS

ROLL-UP

each in form and substance acceptable to the DIP Lenders in their sole and
absolute discretion (the “Approved Budget” and “Approved Cash Flow
Projection,” respectively).

By not later than two (2) business days after the end of the week following
the Petition Date, Obligors shall deliver to the DIP Lenders (a) an updated
Approved Cash Flow Projection for the remainder of the term of the
Approved Budget and (b) a variance report in form and substance acceptable
to the DIP Lenders in their sole and absolute discretion (an “Approved
Variance Report”) showing comparisons of actual results for each line item
against such line item in the Approved Budget and Approved Cash Flow
Projection, respectively. Thereafter, Obligors shall deliver to the DIP
Lenders, by not later than two (2) business days after the close of each
weekly period after the Petition Date, an Approved Variance Report for the
trailing four (4) week period (or, if fewer than four weeks have lapsed since
the Petition Date, then for the trailing one, two or three week period, as
applicable).

Each Approved Variance Report shall indicate whether there are any adverse
variances that exceed the “Permitted Variances,” which means (x) up to
10% on a line-item basis, or (y) 10% in the aggregate for all Cash Receipts
and Cash Disbursements.

Any amendments, supplements or modifications to the Approved Budget,
Approved Cash Flow Projection or an Approved Variance Report, must be
consented to in writing by the DIP Lenders prior to the implementation
thereof.

Subject to the entry of the Final Order, on the Final Closing Date and from
time to time thereafter in the event all or any portion of the Additional
Commitment is made available, indebtedness of Obligors under, in
connection with, or with respect to the Securities Purchase Agreement and
Initial Senior Notes and all related documents, whether for borrowed money,
fees, expenses, or otherwise (including, without limitation, the Event of
Default Redemption Price (as defined in the Initial Senior Notes)) accrued
and outstanding as of the date of commencement of the Chapter 11 Cases
(the “Petition Date™) (collectively, the “Initial Senior Note Obligations™)
shall be converted into DIP Loans (the “Roll-Up”) , subject to customary
challenge rights in favor of creditors or any statutory committee. The
amount of Initial Senior Note Obligations that will be subject to the Roll-Up
shall be equal to two (2) times the maximum committed amount under the
DIP Loan Facility provided from time to time by the DIP Lenders and
available for borrowing by the Obligors, subject to the terms and conditions
of the DIP Loan Documentation.

All DIP Loans, whether in respect of amounts advanced for working capital
purposes or in connection with the Roll-Up shall be of equal stature and
entitled to identical treatment, subject only to application of the priorities set
forth under “Mandatory Prepayments” below. Notwithstanding the
foregoing, if any obligation of the Obligors owing to a DIP Lender in respect
of the DIP Loans as a result of such Roll-Up is avoided, disallowed, set
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PRIORITY

aside, or otherwise invalidated, in whole or in part, in any judicial
proceeding or otherwise, the aggregate principal amount of Initial Senior
Notes held by such DIP Lender prior to the Roll-Up, to the extent
theretofore avoided, disallowed, set aside, or otherwise invalidated, shall be
reinstated in full force and effect and all guarantees and security in respect
thereof shall be restored.

All DIP Loans and other liabilities and obligations of the Obligors to the
DIP Lenders under or in connection with this Term Sheet, the DIP Loan
Documentation, the Interim Order or Final Order (collectively, the “DIP
Loan Obligations™) shall be:

®

(i)

(iii)

@v)

pursuant to section 364(c)(1) of the Bankruptcy Code, entitled to
superpriority administrative expense claim status in the Chapter
11 Cases of the Debtors with priority over any and all
administrative expenses, whether heretofore or hereafter
incurred, of the kind specified in sections 503(b) or 507(a) of the
Bankruptcy Code and including the proceeds of Avoidance
Actions (as defined below) only from and after the Final Closing
Date and subject to entry of the Final Order (but in all cases
subject to the Carve-Out);

pursuant to sections 364(c)(2), secured by a perfected first-
priority lien on the Collateral (as defined below), to the extent
that such Collateral is not subject to valid, perfected and non-
avoidable liens as of the Petition Date (but in all cases subject to
the Carve-Out);

pursuant to section 364(c)(3) of the Bankruptcy Code, secured
by a perfected second priority lien on the Collateral, to the
extent that such Collateral is subject to valid, perfected and non-
avoidable liens in favor of third parties in existence as of the
Petition Date (other than the Senior Note Liens and the
Subordinated Note Liens, each as defined below) or to valid
liens in existence as of the Petition Date that are perfected
subsequent to such date as permitted by section 546(b) of the
Bankruptcy Code, and to the extent such liens are expressly
permitted in writing by the DIP Lenders in their sole and
absolute discretion (the “Second Priority DIP Liens” ) (but in
all cases subject to the Carve-Out); and

pursuant to section 364(d) of the Bankruptcy Code, secured by a
perfected first priority, priming and senior security interest and
lien granted to the DIP Lenders (the “Priming DIP Liens”) on
the Collateral (but in all cases subject to the Carve-Out). All
existing liens, rights and interests granted to or for the benefit
of:

a. the Initial Senior Noteholders under the Securities Purchase
Agreement, Initial Senior Notes and other related



ADEQUATE
PROTECTION

documents (collectively, the “Initial Senior Note Liens™),

b. PBC under the Securities Purchase Agreement, the PBC
Senior Notes and other related documents (collectively, the
“PBC Senior Note Liens,” and collectively with the Initial
Senior Note Liens, the “Senior Note Liens”) (which are
junior and subordinate to the Initial Senior Note Liens
pursuant to the Agreement Among Buyers), and

c. the Subordinated Notcholders (as defined below) under the
Debt Exchange Agreement (as defined below),
Subordinated Notes (as defined below) and other related
documents (collectively, the “Subordinated Note Liens™)
(which are junior and subordinate to the Senior Note Liens
pursuant to the Subordination Agreement (as defined
below)),

shall be primed and made subject to and subordinate to the Priming DIP
Liens (but in all cases subject to the Carve-Out), which shall also prime the
(x) Initial Senior Note Adequate Protection Liens (as defined below)
(collectively, with the Initial Senior Note Liens, the “Primed Initial Senior
Note Liens”), (y) PBC Senior Note Adequate Protection Liens (as defined
below) (collectively, with the PBC Senior Note Liens, the “Primed PBC
Senior Note Liens”) and (z) Subordinated Note Adequate Protection Liens
(as defined below) (collectively with the Subordinated Note Liens, the
“Primed Subordinated Note Liens™).

The Priming DIP Liens shall not be subject to being treated pari passu with
or subordinated to any other liens or security interests (whether currently
existing or hereafter created), subject in each case only to permitted
exceptions to be expressly agreed upon in writing by the DIP Lenders in
their sole and absolute discretion or imposed by applicable non-bankruptcy
law (collectively, the “Permitted Liens™), and the Priming DIP Liens shall
be junior and subordinate to payment of the carve-out set forth in the Interim
Order (which order shall be in for an in substance acceptable to the DIP
Lenders in their sole and absolute discretion (the “Carve-Out”) .

Notwithstanding anything herein to the contrary, nothing herein is intended,
or shall be deemed, to alter the priorities between the (1) Initial Senior Note
Liens and the PBC Senior Note Liens as set forth in the Agreement Among
Buyers, or (2) Senior Note Liens and Subordinated Note Liens as set forth in
that certain Subordination and Intercreditor Agreement, dated as of May 7,
2012, by and among Hudson Bay Master Fund Ltd., Comvest Capital II,
L.P. (“Comvest”) and DDMG (the “Subordination Agreement™).

For Initial Senior Noteholders. Solely in the context of this DIP Credit
Facility being provided to Borrower by the Initial Senior Noteholders, the
Initial Senior Noteholders will agree to accept the following adequate
protection package with respect to that portion of the Initial Senior Note
Obligations that are not subject to the Roll-Up: (i) replacement liens (the
“Initial Senior Note Adequate Protection Liens”) and adequate protection
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COLLATERAL

ORIGINATION FEE

pursuant to sections 361, 363(e), and 364(d)(l) of the Bankruptcy Code, in
respect of the Initial Senior Note Liens, which shall be junior only to the
claims and liens of the DIP Lenders as described under “Priority” above, but
which shall be senior to the Primed PBC Senior Note Liens and Primed
Subordinated Note Liens (but in all cases subject to the Carve-Out); and (ii)
payment of current interest at the contractual non-default rate on the Initial
Senior Notes and the fees and expenses of counsel.

For PBC Senior Noteholders. PBC Senior Noteholders shall receive for
adequate protection, replacement liens in respect of the PBC Senior Note
Liens (the “PBC Senior Note Adequate Protection Liens™), which shall be
junior to all claims and liens of the DIP Lenders and Primed Initial Senior
Note Liens, but senior to the Subordinated Note Adequate Protection Liens,
all as described under “Priority” above (but in all cases subject to the Carve-
Out).

For Subordinated Noteholders. Holders (“Subordinated Noteholders”) of
the secured convertible notes due 2016 (the “Subordinated Notes™) issued
pursuant to that certain Debt Exchange Agreement, dated as of May 6, 2012
(as amended, supplemented or otherwise modified prior to the date hereof,
the “Debt Exchange Agreement”) entered into by and between DDMG and
Comvest, shall receive for adequate protection, replacement liens in respect
of the Subordinated Note Liens (the “Subordinated Note Adequate
Protection Liens™), which shall be junior to all claims and liens of the DIP
Lenders, the Primed Senior Note Liens, and the Primed PBC Senior Note
Liens, as described under “Priority” above (but in all cases subject to the
Carve-Out).

“Collateral” means, collectively, all now owned or hereafter acquired assets
and property of each Obligor and its respective chapter 11 estate, whether
real or personal, tangible or intangible, or otherwise, and any and all
proceeds therefrom, including, without limiting the generality of the
foregoing, all cash, accounts, accounts receivable, inventory, property, plant
and equipment, real estate, leaseholds, avoidance actions under chapter 5 of
the Bankruptcy Code (“Aveidance Actions”) (from and after the Final
Closing Date and subject to entry of the Final Order), all intercompany
claims, any and all proceeds arising from insurance policies (including,
without limitation, policies for the benefit of directors and officers of
Borrower (collectively, “D&O Insurance Policies™)), all claims and causes
of action of each Obligor or its respective estate and any and all proceeds
therefrom, all intellectual property, and the equity interests of each direct
and indirect subsidiary of each Obligor, which “Collateral,” for the
avoidance of doubt, shall include, without limiting the generality of the
foregoing, all assets of each Obligor that is secured pursuant to the Security
Documents.

A fee (the “Origination Fee”) equal to (i) 5% multiplied by (i) the full
aggregate principal amount of the DIP Loans, including, without limitation,
DIP Loans subject to the Roll-Up, shall be (x) fully earned on the date of
entry of the Interim Order and (y) due and payable to the DIP Lenders on the
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EXIT FEE

INTEREST RATE

DEFAULT RATE

MATURITY DATE

OPTIONAL
PREPAYMENTS

MANDATORY
PREPAYMENTS

Maturity Date (as defined below).

Borrower shall pay, in connection with any optional, mandatory or other
payment or prepayment of DIP Loans, including, without limitation, DIP
Loans subject to the Roll-Up, in whole or in part, on any date when the DIP
Loans are so paid or prepaid, an amount equal to 5% of the amount so paid
or prepaid (the “Exit Fee”).

12% per annum, to be paid in kind with such interest added to the principal
amount of the DIP Loans compounded monthly in arrears on the last day of
cach month. Interest shall begin to accrue on the Interim DIP Loan on the
Interim Closing Date and on the Final DIP Loan from and after the Final
Closing Date.

At all times while a default exists, principal, interest and other amounts shall
bear interest at a rate per annum equal to 2% in excess of the interest rate set
forth under “Interest Rate” above.

The DIP Loans shall mature on the earliest to occur of the following (such
date, the “Maturity Date™):

@) December 31, 2012 (the “QOutside Date™);

(ii) the acceleration of any of the DIP Loans and the termination of
the commitments to make the DIP Loans in accordance with the
terms of this Term Sheet or the DIP Loan Documentation, as
applicable (including, without limitation, the non-satisfaction of
any Chapter 11 Milestone (as defined in Exhibit A hereto) by
the applicable Specified Deadline and the non-waiver of such
non-satisfaction by the DIP Lenders); and

(i) the filing of a motion by the Debtors seeking dismissal of any of
the Chapter 11 Cases, dismissal of any of the Chapter 11 Cases,
the filing of a motion by the Debtors seeking to convert of any
of the Chapter 11 Cases to a case under chapter 7 of the
Bankruptcy Code, or the conversion of the Chapter 11 Cases to
a case under chapter 7 of the Bankruptcy Code.

The Borrowers may prepay the DIP Loans in whole or in part at any time,
All optional prepayments shall be applied to the DIP Loans in accordance
with the application of payment provisions set forth in “Mandatory
Prepayments”™ below.

The following amounts shall be applied to prepay the DIP Loans and
obligations related thereto (with additions and modifications to permit others
which are usual and customary for debtor-in-possession financings of this
type) (each, a “Mandatory Prepayment Event”):

6y 100% of the net proceeds of any Sale simultaneous with the
consummation thereof;



CONDITIONS
PRECEDENT

(i)

(iif)

100% of the net proceeds of any other sale or other disposition
by any Obligor of any assets, in a single transaction or series of
related transactions, having a value in excess of $10,000 (except
for the sale in the ordinary course of business and certain other
sales to be agreed on); and

100% of the net proceeds of certain extraordinary receipts
(including tax refunds, indemnity payments, pension reversions,
acquisition purchase price adjustments and insurance proceeds
not included as proceeds of asset dispositions) by any Obligor.

Notwithstanding the foregoing, no reinvestment of the proceeds of any
extraordinary receipts, asset sales or other proceeds described above shall be
permitted without the prior written consent of the DIP Lenders in their sole
and absolute discretion.

Prepayments will be applied in the following order of priority:

first, if prior to the occurrence of the Roll-Up, an amount sufficient
to satisfy all Initial Senior Note Obligations then outstanding,
which, for the avoidance of doubt, is, as of the date hereof, an
amount not less than $70,262,882.08 in the aggregate;

second, to pay all documented out-of-pocket expenses of the DIP
Lenders (including, without limitation, fees and expenses of counsel
and advisors);

third, to pay to the DIP Lenders the Origination Fee and Exit Fee;
fourth, to pay an amount equal to all accrued and unpaid interest
owing to the DIP Lenders and any unpaid fees, expenses and other

indemnity amounts then payable to the DIP Lenders;

fifth, to repay amy principal amounts outstanding in respect of the
DIP Loans (including any amounts pursuant to the Roll-Up); and

sixth, all other amounts owing to the DIP Lenders or Initial Senior
Noteholders.

Conditions Precedent to Interim DIP Loan. The obligations of the DIP
Lenders to make the Interim DIP Loan will be subject to satisfaction, or .

waiver

by the DIP Lenders in their sole and absolute discretion, of the

following conditions precedent:

®

(i)

the Debtors shall have retained Michael Katzenstein as chief
operating officer;

the Obligors shall have timely delivered to the DIP Lenders the
Approved Budget and Approved Cash Flow Projections, in
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(iii)

@v)

™

(vi)

(vii)

(viii)

(ix)

®0

accordance with the provisions set forth above under “Approved
Budget and Approved Cash Flow Projections™;

the Chapter 11 Milestones listed as #1, 2, 3 and 4 in Exhibit A
hereto (collectively, the “Imterim Chapter 11 Milestones™)
shall have been satisfied by the applicable Specified Deadline;

the Interim Order, as entered by the Bankruptcy Court, shall not
have been reversed, modified, amended, stayed or vacated, or in
the case of any modification or amendment, in a manner, or
relating to a matter, without the consent of the DIP Lenders.
The Borrowers shall be in compliance in all respects with the
Interim Order;

all documented, reasonable, out of pocket expenses of the DIP
Lenders relating to the DIP Credit Facility (including, without
limitation, reasonable fees and expenses of their counsel and
advisors) shall have been paid in full;

the Obligors shall have implemented a cash management system
reasonably acceptable to the DIP Lenders;

the Obligors shall have insurance (including, without limitation,
commercial general liability and property insurance) with
respect to the Collateral in such amounts and scope as is
acceptable to the DIP Lenders and the DIP Lenders shall have
received additional insured and loss payee endorsements, as
applicable, with respect thereto, in form and substance
reasonably acceptable to the DIP Lenders;

the DIP Lenders shall have received the results of a recent lien,
tax and judgment search in each relevant jurisdiction with
respect to the Obligors, and such search shall reveal no liens on
any of the assets of the Obligors other than Permitted Liens,
Senior Note Liens, and Subordinated Note Liens;

no Event of Default shall have occurred and be continuing on
the Interim Closing Date, or after giving effect to the Interim
DIP Loan;

subject to Bankruptcy Court approval, (i) each Obligor shall
have the corporate power and authority to make, deliver and
perform its obligations under this Term Sheet and the Interim
Order, and (ii) no consent or authorization of, or filing with, any
Person (including, without limitation, any Governmental
Authority) shall be required in connection with the execution,
delivery or performance by each Obligor, or for the validity or
enforceability in accordance with its terms against such Obligor,
of this Term Sheet and the Interim Order except for consents,
authorizations and filings which shall have been obtained or
made and are in full force and effect and except for such
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REPRESENTATIONS
AND WARRANTIES

FINANCIAL
COVENANTS

AFFIRMATIVE
COVENANTS

consents, authorizations and filings, the failure to obtain or
perform, could not be reasonably expected to cause a Material
Adverse Change (as defined below); and

(xi)  since the Petition Date, there shall not have been any material
adverse change, individually or in the aggregate, in the validity
or enforceability of any of this Term Sheet, the DIP Loans, the
Priming DIP Liens or the rights and remedies of the DIP
Lenders under this Term Sheet or the Interim Order, or in the
operations, assets, revenues, financial condition, profits or
prospects of the Obligors, taken as a whole (other than as a
result of the filing of the Chapter 11 Cases or the assertion of
prepetition claims against the Debtors) (a “Material Adverse
Change™); provided that notwithstanding any Material Adverse
Change, subject to the other provisions herein, the DIP Lenders
shall be obligated in all cases to loan sufficient funds to satisfy
the Debtors’ accrued and unpaid obligations for employee
wages in accordance with the Approved Budget.

Conditions Precedent to Final DIP Ioan. The obligations of the DIP
Lenders to make the Final DIP Loan will be subject to satisfaction or waiver
of conditions precedent specified in the DIP Loan Documentation,
including, without limitation, conditions precedent that are usual and
customary for debtor-in-possession financings of this type.

Customary for debtor-in-possession financings of this type and otherwise as
specified in the DIP Loan Documentation.

Customary for debtor-in-possession financings of this type and otherwise as
specified in the DIP Loan Documentation.

Customary for debtor-in-possession financings of this type and otherwise as
specified in the DIP Loan Documentation; provided that from the Interim
Closing Date until the Definitive Documentation Date, each Obligor shall:

@) satisfy, or cause to be satisfied, each Chapter 11 Milestone on or
before the applicable Specified Deadline set forth in Exbibit A
hereto; provided that, in the event that any order specified to be
entered by the Bankruptcy Court by a Specified Deadline is not
entered by such Specified Deadline, or a hearing to be held by a
Specified Deadline is not held by such Specified Deadline, in
either case solely by reason of the unavailability of, or inaction
by, the Bankruptcy Court, then the Obligors and DIP Lenders
shall negotiate in good faith for a reasonable extension of such
Specified Deadline; provided further that any such extension
shall not cause the Maturity Date to extend past the QOutside
Date;

(i) timely deliver, or cause to be tiﬁnely delivered, to the DIP

Lenders the Approved Budget, Approved Cash Flow Projection
and Approved Variance Reports, all in accordance with the
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(i)

()

™

(vi)

(vii)

provisions set forth above under “Approved Budget and
Approved Cash Flow Projection; Variance Reports”;

deliver, or continue to deliver, to DIP Lenders all financial and
other information required to be delivered by any Obligor under
the Transaction Documents and provide access to such other
information  (including, without limitation, historical
information) and personnel (including, without limitation,
through in-person meetings), all as may be reasonably requested
by the DIP Lenders;

with respect to any D&O Insurance Policy, (A) comply with all
conditions thereof and thereunder (including, without limitation,
all notice requirements), (B) copy the DIP Lenders on all
correspondence with any and all insurers, (C) promptly inform
and notify the DIP Lenders of any material coverage position
taken by any insurer, (D) assist the DIP Lenders in the collection
of any proceeds of any insurance held as collateral, consistent
with applicable law, (E) in the event of any proceeding
threatened, asserted or commenced against any of the
Borrower’s directors or officers, or any claims threatened,
asserted or made under or in respect of such D&O Insurance
Policy, promptly deliver to the DIP Lenders any and all
documents, pleadings or other materials related to such
proceeding (excluding any privileged materials of the Debtors
absent execution of a reasonably acceptable common interest
agreement), (F) without the express prior written consent of the
DIP Lenders, not enter into any agreement of any kind with
respect to any such D&O Insurance Policy, or with respect to
any payout or payment made or to be made thereunder, and (G)
take all actions necessary and appropriate, or requested by the
DIP Lenders, to obtain a stay of, or otherwise enjoin, any
proposed payout or other payment of any proceeds arising under
or in connection with any such D&O Insurance Policy, which
payout or payment could reasonably be expected to have an
adverse affect on Borrower’s entitlement or ability to access an
allocable share of such proceeds based on any claim or cause of
action any Obligor has or may have against any present or
former director or officer;

comply with the provisions of this Term Sheet and the Interim
Order;

except to the extent contemplated by the Approved Budget or
otherwise consented to by the DIP Lenders in writing, continue,
and cause to be continued, the business of the Company,
maintain, and cause to be maintained, the Company’s existence
and material, relationships, rights and privileges, and comply
with all material contractual obligations; and

take, or cause to be taken, all appropriate action, to do or cause
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NEGATIVE
COVENANTS

EVENTS OF
DEFAULT

to be done all things necessary, proper or advisable under
applicable law, and to execute and deliver such documents and
other papers, as may be required or reasonably requested by the
DIP Lenders to carry out the provisions of this Term Sheet or
the Interim Order.

Customary for debtor-in-possession financings of this type and otherwise as
specified in the DIP Loan Documentation, and subject to customary grace
periods and cure periods, and materiality thresholds; provided that from the
Interim Closing Date until the Definitive Documentation Date, no Obligor
shall, without the express, prior written consent of the DIP Lenders, do,
cause to be done, or agree to do or cause to be done, any of the following:

®

(i)

(iii)

(iv)

)

create, incur, assume or suffer to exist any indebtedness, except
indebtedness expressly permitted by this Term Sheet, or cause,
permit to be caused, or agree to cause or permit to be caused,
any direct or indirect subsidiary of Borrower that is not an
Obligor to, create, incur, assume or suffer to exist any such
indebtedness;

create, incur, assume or suffer to exist any lien upon any of its
property, assets, income or profits, whether now owned or
hereafter acquired, except Permitted Liens, and shall not cause,
or permit to be caused, any direct or indirect subsidiary of
Borrower that is not an Obligor to, create, incur, assume or
suffer to exist any such liens;

convey, sell, lease, assign, transfer or otherwise dispose of
(including through a transaction of merger or consolidation) any
of its property, business or assets, whether now owned or
hereafter acquired, out of the ordinary course of business, and
shall not cause, or permit to be caused, any sales, transfers or
other dispositions to or from any of its foreign direct or indirect
subsidiaries or affiliates (whether or not such foreign subsidiary
or affiliate is an Obligor hereunder);

incur or make any expenditure (including, without limitation,
any capital expenditure), investment or other payment, other
than in accordance with the Approved Budget, subject to the
Permitted Variances; or

create, or acquire any ownership interest in, any subsidiaries
(whether direct or indirect) other than those existing on the
Petition Date.

Customary for debtor-in-possession financings of this type, and subject to
customary grace periods and cure periods, and materiality thresholds, all
reasonably acceptable to the DIP Lenders, or as otherwise specified in the
DIP Loan Documentation (collectively, “Events of Default”); provided that
from the Interim Closing Date until the Definitive Documentation Date,
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“Events of Default” shall include the following:

@

(ii)
(iif)

@v)

)

(i)

(vii)

(viii)

(ix)

)

(xi)

the occurrence of any deviation from either the Approved
Budget or Approved Cash Flow Projection that is greater than
the Permitted Variances;

failure of any of the Chapter 11 Milestones to be satisfied;

failure by any Obligor to be in compliance in all respects with
any provision of this Term Sheet (including, without limitation,
the covenants specified in “Approved Budget and Approved
Cash Flow Projection; Variance Reports,” “Financial
Covenants,” “Affirmative Covenants,” or “Negative Covenants”
above) or the Interim Order;

reversal, modification, amendment, stay or vacatur of the
Interim Order, as entered by the Bankruptcy Court, without the
prior written consent of the DIP Lenders;

failure of the Definitive Documentation Date to occur on or
before September 18, 2012;

the filing with the Bankruptcy Court of a plan of reorganization
or liquidation in any of the Chapter 11 Cases that does not
provide for indefeasible payment in full in cash to the DIP
Lenders of the Interim DIP Loan and all other amounts
outstanding under this Term Sheet on the effective date of such
plan;

the appointment in any of the Chapter 11 Cases of a trustee,
receiver, examiner, or responsible officer with enlarged powers
relating to the operation of the business of any Obligor (powers
beyond those set forth in sections 1106(2)(3) and (a)(4) of the
Bankruptcy Code);

the occurrence of any insolvency, bankruptcy or similar
proceeding with respect to any direct or indirect subsidiary of
Borrower that is not a Debtor in the Chapter 11 Cases, without
the prior written consent of the DIP Lenders;

the granting of relief from the automatic stay by the Bankruptcy
Court to any other creditor or party in interest in the Chapter 11
Cases;

failure of all amounts due and owing to the DIP Lenders under,
in respect of or in connection with the DIP Credit Facility to be
paid in full in cash on the Maturity Date;

any provision in this Term Sheet shall cease to be binding on or
enforceable against the parties hereto;
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REMEDIES UPON
EVENT OF DEFAULT

OTHER
BANKRUPTCY
MATTERS

(xii) the Stalking Horse or such other Successful Bidder defaults on,
or otherwise breaches, its obligations under the Stalking Horse

Agreement or the Competing Agreement, as applicable, or the
Sale Order;

(xiii) the Stalking Horse Agreement is terminated or withdrawn for
any reason; and

(xiv) termination by any counterparty of any material contract that
would constitute an Material Adverse Change.

Upon the occurrence and during the continuance of any Event of Default,
subject to three (3) business days’ notice to the Debtors and an opportunity
to seek an expedited hearing before the Bankruptcy Court (at which hearing
the sole issue shall be limited to whether or not an Event of Default has
occurred), the DIP Lenders may take all or any of the following actions
without further order of or application to the Bankruptcy Court, and
notwithstanding the automatic stay:

6)) declare the principal of, and accrued interest on, any outstanding
DIP Loans to be immediately due and payable;

(i) terminate any further commitment to lend to the Borrower;

(iii)  set-off any amounts held as cash collateral (including, without
limitation, in any cash collateral account held for the benefit of
the DIP Lenders); or

@iv) without application or motion to, or further orders from, the
Bankruptcy Court or any other court, and without interference
from any Debtor or any other party in interest, take any other
action or exercise any other right or remedy (including, without
limitation, with respect to the Priming DIP Liens and Collateral)
permitted under this Term Sheet, in the DIP Loan
Documentation or under applicable law, including, without
limitation, exercising any and all rights and remedies with
respect to the Collateral or any portion thereof.

All reasonable out-of-pocket costs and expenses of the DIP Lenders and the
DIP Agent relating to the DIP Credit Facility (including, without limitation,
reasonable fees and disbursements of counsel and of third-party appraisers
and consultants advising the DIP Lenders and the DIP Agent, expenses in
connection with the appraisal and monitoring of the Collateral, syndication,
enforcement of rights and other miscellaneous disbursements) shall be
payable by the Borrower promptly upon written demand (together with
summary backup documentation supporting such reimbursement request)
and without the requirement for Bankruptcy Court approval in the event the
transactions contemplated hereby are consummated. A copy of the
summary invoice shall be provided by the Debtors to the Office of the U.S.
Trustee and counsel for any statutory committee.
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AMENDMENT AND
WAIVER

GOVERNING LAW
AND JURISDICTION

COUNSEL TO DIP
LENDERS

PRE-FINAL ORDER
SALE

The Borrower shall indemnify, pay and hold harmless the DIP Lenders and
the DIP Agent (and their respective directors, officers, employees and
agents) and the DIP Agent against any loss, liability, cost or expense
incurred in respect of the financing contemplated hereby or the use or the
proposed use of proceeds thereof (except to the extent resulting from the
gross mnegligence or willful misconduct of the indemnified party, as
determined by a final, non-appealable judgment of a court of competent
jurisdiction).

The DIP Loan Documentation shall contain releases and exculpations for the
DIP Lenders in respect of any matters arising prior to the Petition Date,
subject to customary challenge rights in favor of creditors or any statutory
committee.

In the event that Mr. Katzenstein resigns, dies, or becomes incapacitated or
otherwise can no longer fulfill his duties as chief operating officer of the
Debtors, the DIP Lenders shall have ten (10) business days thereafter to
confer with the Debtors and, after discussion with the Debtors, provide the
Debtors with the names of three individuals who would be acceptable to the
DIP Lenders in the role of chief operating officer (the “Acceptable COO
List”). Within five (5) business days of Debtors’ receipt of the Acceptable
COO List, the Debtors shall select the replacement chief operating officer
from the Acceptable COO List. In the event that the DIP Lenders do not
timely provide the Acceptable COO List, the Debtors shall select the chief
operating officer.

No provision of this Term Sheet may be amended other than by an
instrument in writing signed by each DIP Lender and the Company. No
waiver shall be effective unless it is in writing and signed by each DIP
Lender.

The laws of the State of New York (except as governed by the Bankruptcy
Code) shall govern this Term Sheet and the DIP Loan Documentation,
except with respect to conflicts of laws.

The DIP Loan Documentation will provide that the Obligors shall submit to
the exclusive jurisdiction of the Bankruptcy Court and shall waive any right
to trial by jury.

Schulte Roth & Zabel LLP.

If a sale to the Stalking Horse (or Successor Bid at the Awuction) is
consummated prior the enfry of the Final Order (a “Pre-Final Order Sale™)
and the sale proceeds cannot for any reason be distributed on the closing of
the sale in the order of priority of payments as described in this term sheet,
then (i) the sale proceeds from such Pre-Final Order Sale (the “Pre-Final
Order Sale Proceeds™) shall constitute “Cash Collateral” (as defined in
section 363 of the Bankruptcy Code); (ii) the Debtors shall be authorized,
with the prior consent of the DIP Lenders, to use such Cash Collateral
subject to this Interim Order and in accordance with the Approved Budget;
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and (iii) any Pre-Final Sale Order Proceeds used by the Debtors shall reduce,
on a dollar-for-dollar basis, the Interim DIP Loan and if such Maximum
Borrowing shall be reduced to zero, the remaining Pre-Final Sale Order
Proceeds shall reduce the Final DIP Loan.

[Remainder of page intentionally left blank]
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TENOR CAPITAL MANAGEMENT L.P.

on behalf of

TENOR OPPORTUNITY MASTER FUND, LTD.
TENOR SPECIAL SITUATIONS FUND LP

PARSOON SPECIAL SITUATION LTD,

By

e: Daniel H. Kochav
Title: Partner and COO

(Signature pages to DIP Term Sheet)



HuUDSON BAY MAASTER FUND LTD,

i

e: fon RO ..
itle; Authorized Signatory

By:

(Signature pages to DIP Term Sheet)



EMPERY ASSET MASTERS, LTD.

By: Empery Asset geyt, LP, I}S authorized

o Y [/

Name Rfan M. Lane /
Title: Managing Member of GP

HARTZ CAPITAL INVE’

MENTS, LLC
By: Empery Asset Ma

ént, LP, its authorized

By:

Name:‘fR’yan M. Lane
Title: Managing Member of GP

(Signature pages to DIP Term Sheet)
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GUARANTORS

Digital Domain Media Group, Inc.
D2 Software, Inc.

DDH Land Holdings, LLC

DDH Land Holdings I, LLC
Digital Domain

Digital Domain Institute, Inc.
Digital Domain International, Inc.
Digital Domain Productions, Inc.
Digital Domain Stereo Group, Inc.
Digital Domain Tactical, Inc.
Mothership Media, Inc.

Tradition Studios, Inc.

Digital Domain Productions (Vancouver) Ltd.
Tembo Productions, Inc.

Schedule I
to Term Sheet



EXHIBIT A
TO TERM SHEET

CHAPTER 11 MILESTONES

Subject to the Term Sheet and the DIP Loan Documentation, the obligations of the DIP Lenders to
advance the DIP Loans shall be subject to the Obligors’ satisfying, or causing the satisfaction of, the
milestones listed below (collectively, the “Chapter 11 Milestones™) by the specified deadline (after
taking into account any applicable cure period, the “Specified Deadlines”). The non-satisfaction of any
Chapter 11 Milestone by the applicable Specified Deadline (and the non-waiver of such non-satisfaction
by the DIP Lenders in their sole and absolute discretion) shall be an Event of Default under the Term
Sheet and the DIP Loan Documentation.

Chapter 11 Milestone Specified Deadline
1. | Delivery to DIP Lenders drafis of the following: By no later than 12:00 pm, noon New

York time on September 10, 2012
(a) DIP Motion;'

(b) Interim Order” and Final Order;’

(c) any stalking horse purchase agreement then in
existence;

(d) Bid Procedures Motion and Sale Approval
Motion;*

! “DIP Motion” means a motion, in form and substance acceptable to the DIP Lenders, to be filed in the Bankruptcy
Court, pursuant to which motion the Debtors shall seek entry of the (i) Interim Order, and (ii) Final Order.

2 «Interim Order” means an order of the Bankruptcy Court authorizing and approving the DIP Loans (including,
without limitation, the Interim DIP Loan) on an interim basis, which order shall be consistent with the terms of this
Term Sheet and be in form and substance acceptable to the DIP Lenders in their sole and absolute discretion, and
which order shall include, without limitation, the following provisions: (a) authorization and approval of the DIP
Loans, this Term Sheet, and the transactions contemplated hereby, including, without limitation, the granting of the
superpriority status, the Priming DIP Liens on the Collateral and the payment of all fees, interest and expenses due
to the DIP Lenders, (b) modification of the automatic stay to permit the creation and perfection of the Priming DIP
Liens on the Collateral, (c) provision for the automatic vacatur of the automatic stay to permit the enforcement of
the DIP Lenders’ remedies in respect of the DIP Loans, (d) prohibition of any granting or imposition of liens other
than Permitted Liens, (e) finding that the DIP Loans are being extended by the DIP Lenders in good faith as that
term is used in section 364(e) of the Bankruptcy Code and that the DIP Lenders are entitled to the protections
afforded thereby, (f) waiver of any “equities of the case” claims under section 552(b) of the Bankruptcy Code and,
subject to entry of the Final Order, waiver of the provisions of section 506(c) of the Bankruptcy Code, and (g) such
other provisions as the DIP Lenders may specify to which the Debtors agree.

3 “Final Order” means an order of the Bankruptcy Court authorizing and approving the DIP Loans on a final basis,
which order shall be consistent with the terms of this Term Sheet and the DIP Loan Documentation, shall otherwise
be in form and substance acceptable to the DIP Lenders in their sole and absolute discretion, and shall include
provisions to be specified by the DIP Lenders to which the Debtors agree.

% “Bid Procedures Motion” means the motion, in form and substance acceptable to the DIP Lenders, to be filed in
the Bankruptcy Court, pursuant to which motion the Debtors shall seek entry of the Bid Procedures Order. The




Chapter 11 Milestone Specified Deadline

(e) Bid Procedures Order (including the Bid
Procedures to be appended as an exhibit thereto)’
and Sale Approval Order;® and

(f) such other “first day” papers as may be requested
by DIP Lenders.

2. | Commencement of the Chapter 11 Cases and filing with | On or prior to 6:00 am New York time
the Bankruptcy Court of the DIP Motion, the Bid on September 11, 2012

Procedures Motion, and Sale Approval Motion, and such
other first day papers as may be approved or requested by
the DIP Lenders, all of which shall be in form and
substance acceptable to the DIP Lenders

3. | Entry by the Bankruptcy Court of the Interim Order By September 12, 2012 (or by such
later date as the DIP Lenders may
agree in writing) ~

4. | Entry by the Bankruptcy Court of the Bid Procedures By September 12, 2012 (or by such
Order later date as the DIP Lenders may
agree in writing)

5. | Entry the Bankruptcy Court of the Final Order By October 1, 2012 (or by such later
date as the DIP Lenders may agree in

Stalking Horse Agreement filed with the Bid Procedures Motion shall be in form and substance reasonably
acceptable to the DIP Lenders.

“Sale Motion” means the motion, in form and substance acceptable to the DIP Lenders, to be filed in the
Bankruptcy Court, pursuant to which motion the Debtors shall seek entry of the Sale Order.

3 “Bid Procedures Order” means an order of the Bankruptcy Court, inter alia, authorizing and approving the Bid
Procedures (which shall be attached as an exhibit thereto), approving the Stalking Horse and bid protections
provided thereto pursuant to the Stalking Horse Agreement, and scheduling the Sale Hearing, which order shall be
consistent with the terms of this Term Sheet and the DIP Loan Documentation, and which shall otherwise be in form
and substance acceptable to the DIP Lenders. The Bid Procedures Order shall expressly permit the DIP Lenders to
submit a credit bid.

“Bid Procedures” means the bidding procedures governing the Debtors’ post-petition marketing process and the
auction (“Auction”) to be authorized and approved by the Bankruptcy Court pursuant to the Bid Procedures Order,
which bidding procedures shall be in form and substance acceptable to the DIP Lenders. The Bid Procedures shall
provide that any credit bid submitted by the DIP Lenders shall constitute a qualifying bid, and shall contain
consultation and approval rights for the DIP Lenders (including, without limitation, with respect to what constitutes
a qualifying bid, a successful bid and backup bid, and with respect to any and all amendments, modifications or
waivers of the procedures governing the bidding or auction), and such other provisions as may be requested by the
DIP Lenders.

§ «“Sale Order” means an order of the Bankruptcy Court approving the Sale to the Stalking Horse, or such other
Successful Bidder as may be determined in accordance with the Bid Procedures, pursuant to the terms and
conditions in the Stalking Horse Agreement or other Successful Bid, as applicable (including the assumption and
assignment of executory contracts and unexpired leases to the Stalking Horse or such other Successful Bidder, as
applicable), which order shall be in form and substance acceptable to the DIP Lenders.

Exhibit A to Term Sheet
Page2




Chapter 11 Milestone

Specified Deadline

writing)

Auction, in accordance with the Bid Procedures’

By no later 10:00 a.m. New York time
on September 23, 2012 (or by such
later date as the DIP Lenders may
agree in writing)

Announcement by Debtors of successful bidder, in
accordance with the Bid Procedures

By no later than September 23, 2012
(or by such later date as the DIP
Lenders may agree in writing)

Hearing on the Sale Motion (the “Sale Hearing”) and
entry by the Bankruptcy Court of the Sale Order

By no later than September 24, 2012
(or by such later date as the DIP
Lenders may agree in writing)

Closing of the Sale

By no later than September 24, 2012;
provided however, that, so long as the
Sale Order is entered on the
Bankruptcy Court’s docket by
September 24, 2012, such deadline
shall be extended to September 28,
2012 (the “Extended Closing
Deadline”); provided further that the
Extended Closing Deadline may be
further extended in the sole and
absolute discretion of the DIP Lenders.

10.

Closing of the sale of substantially all of the Debtors’
remaining assets

Schedule to be agreed upon by the
Lenders and Debtors but in no event
later than the Outside Date

7 Terms of Auction shall be subject to consultation with the DIP Lenders and approval of the Bankruptcy Court.

Exhibit A to Term Sheet
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EXHIBIT B

APPROVED BUDGET

DOC ID-19128832.18 65



DDMG (fka Digital Domain Medla Group Inc.)
DIP Budget - Revised
November 6, 2012

$'s 000s Actual Actual Actual Actual Actual Actual Actual Fest Fest Fest Total
1 2 3 4 5 6 7 8 9 13 911412012
Period Ending 9114/2012  9/21/2012 9/28/2012  10/5/2012 1011212012 10119/2012 10/26/2012 11/2i12012  11/9/2612 12{712012 121712012
Operating Receipts
Florida 40 - 17 1 0 0 - - - - - - - 59
Califomia 55 755 326 7 179 10 0 - - - - - - 1,332
California - Deferral - - - - - - 0 - - - - - - 0
Total Operating Receipts 95 755 343 8 180 11 0 - - - - - - 1,391
Operating Disburs: nts
Payroll and Benefits (3.803) (1,015) (2,588) (163) (105) 7 (102) 12) (206) )] 61 (13) (55) 8.117)
Lease and Facilities - [u) (31) (&) 21 (10) ] (34) (83) (5) (5) (23) ®) (234
Utilities - - - - - [03) (34) (10) 31 - - - (43) (120)
Technology and C icati - (148) @ (14) (@) (W) ® (20) (50) [©)] - (10) - (259)
Legal and Professional Fees - - - - - - - - - - - - - .
Consulting Fees - - - (22) - (3) (0) © 1) - - - - 97
AJP and Other Expenses * - (40) - 2) (14) (39) (36) (36) (56) (15) (551) [0)] (26) 817)
Wind Down Expenses - - - - - - (6) - (30) (20) (15) - (5) (76)
Contingency - - - - - - - - (50) (50) (25) (25) (25) (175)
Total Operating Disbursements (3,803) (1,209) (2,623) (204) (144) (47) (193) (112) (576) (96) (657) (72) (159) (9,885)
[Net Operating Cash Flow (3,708) (454) (2,280) (196) 35 (36) (193) (112} (576) (96) (657) (72) (159) (8,504
Other Non-Operating
DIP Fees - - - - - - - - - - - - - -
Senior Note Interest - - - (1,784) - - - - - - - - - (1,784)
Sales Proceeds - - - - - - - - - - - - - -
Total Other Non-Opaerating - - - (1,784) - - - - - - - - - (1,784)
Bankruptcy Costs
Debior Professional Fees - (790) (513) (303) (121) (126) (101) (161) (236) (113) (104) (101) (99) (2,707
1st Lien Lender Professional Fees - (450) (105) (80) (30) (30) (30) (30) (960) (108) (108) (108) (430) (2,467)
Ucc Professional Fees - - - - - - - - (596) (99) (99) {99) (396) (1,290)
Ordinary Course Professional Fees - (25) - - - - - - (285) (5) {35) (5 (20) {375)
Critical Vendor Payments - - {20) - “« - - - - - - - - (20)
Utility and Telecom Deposits - - - - - - - - (40) - - - - (40)
Other Expenses - (20) - - - - (2) - - - - - - (23)
Accrued Vacation - - - B - - (40) ) 17) - @ - (46) (105)
Key Employes Incentive Plan - - - - - - - - - - - (348) - (349)
Completion Fees - - - - - - - - (1,550) - - - (200) (1,750)
Total Bankruptcy Costs - (1,285) (638) (383) (151) (156) (174) 132) (3,683) (325) (347) (662) (1,191) (9,126)
[Net Cash Flow (3,708) (1,740) (2,818) (2,363) (116) (192) (367) (244) (4,259) (420) (1,008) (733) 1,350)[  (19,414)
[Cash
Beginning Cash Balance (Bock Basis) 201 2,701 2,565 3,654 3,767 4,098 3,891 3,524 3,280 500 500 500 500 201
Net Cash Flow (3,708) (1,740) (2.918) (2,363) (116) (192) (367) (244) (4.259) (420) (1,004) (733) (1,350)]  (19,414)
Float Adj (Pre-Petition O ding Checks) 80 2 (V] - - (O] - - - - - - - ke
Currency Translation (USD to CAD) - (22) - - - (10) - - - - - - - (31)
DIP Borrowings (Repayments) 6,127 1,624 4,006 2,476 447 - - - 1,479 420 1,004 733 1,350 19,667
Ending Cash Balance (Book Basis 2701 2,565 3,654 3,767 4,098 3,801 3,524 3,280 500 500 500 500 500 500

* The week ending 11/23/12 includes $550,000 in D&O insurance. The Debtors and the DIP Lenders are discussing options for the provision of D&O insurance after 11/16/12 and the amount set forth
herein s an estimated for budget purposes only and does not represent an agreement on the part of the DIP Lenders to fund such amount.



DDMG (fka Diglital Domain Media Group Inc.)
Bankruptcy Professional Fees and Other Disbursements - Revised
November 6, 2012

$'s 000s Actual Actuat Actual Actual Actual Actual Actual Fcst Fcst Fest Fest Fest Total
1 2 3 ) 5 6 7 8 9 1 12 13 9/14/2012
Period Ending 9/14/2012 9/21/2012 9/28/2012 10/5/2012 10/12/2012 10/19/2012 10/26/2012 11/2/2012 11/9/2012 11/16/2012 11/23/2012 11/30/2012 12/712012 12/7/2012
Bankruptcy Related Costs Eir
Debtor Professional Fees
Bankruptcy Counse Pachulski - (400) (400) (190) (40) (40) (40) (40) (40) (40) (40) (40) (40) (1,350)
Bankruptcy Counsel - Canade Cassels Brock - (100) {25) (25) 6) (6) (6) {6) (6) 6) 6) ) (6) (206)
Information Officer - Canada Alvarez and Marsal - (65) - - - - - - (9) (12) - - - (86)
Turn-Around Manager FTI Consulting - (125) (63) (63) (63) (63) (50) (50) (50) (50) (53) (50) (48) (725)
BOD Special Committee Counsel Cadwalader - (100) (25) (25) (13) (13) (5) (5) (5) (5} (5) (5) (5) (210)
Financial Advisor TBD - - - - - - - - - - - - - -
Claims Agent KCC - - - - - - - - (125) - - - - (125)
US Trustee NA - - - - - (5) - - - - - - - (5)
Total Debtor Professional Fees - (790) (513) (303) (121) (126) (101) (101) (236) (113) (104) (101) (99) (2,707)
1st Lien Lender Professional Fees
Bankruptcy Counse Schulte - (225) (30) (30} (30) (30) (30) (30) (820) (75) (75) (75) (300) (1,750)
Bankruptey Counse Wilmer Hale - (225) (75) (50) - - - - (30) (13) (13) (13) (50) (468)
Bankruptey Counse Landis, Rath & Cobb - - - - - - - - (110) (20) (20) (20) (80) (250)
Total First Lien Lender Professional Fees - (450) (1085) (80) (30) (30) (30) (30) (960) (108) (108) (108) {430) (2,467)
UCC Professional Fees
Bankruptcy Counse Brown Rudnick - - - - - - - - (5653) (88) (88) (88) (350) (1,165)
Financial Advisor Mark Thompson - - - - - - - - (44) (12) (12) (12) (46) (125)
Total UCC Professional Fees - - - - - - - - (5986) (99) (99) (99) (396) (1,290)
Ordinary Course Professionals
Legal Counsel {Florida Government, Kobre & Kim - - - - - - - - (50) - - - - (50)
Legal Counsel {(General) Evans & Kairella - - - - - - - - (31) (5) (5) (5) - (46)
SEC Counsel Sullivan & Triggs - - - - (9} (9)
Legal Counsel {Canada, Nathanson Schachter - - - - - - - - (40) - (10) - - (50)
FL Real Estate Legal Counse Jones Foster - - - - (20) (20)
Public Relations Van Meter - - - - - - - - (35) - - - - {35)
Public Relations Tom McNicholas - (25) - - - - - - (25) - - - - (50)
Tax Returns Unknown - - - - - - - - (75) - (20) - (20) (115)
Total Ordinary Course Professlonals - (25) - - - - - - (285) 5 {35) (5) {20) {375)
Other Costs / Disbursements
Critical Vendor Payments - - (20) - - - - - - - - - - (20)
Utility and Telecom Deposits - - - - - - - - (40) - - - - (40)
Delaware Filing Feas - - - - - - - - - - - - - -
Publication of NOL Order/Sale - (20) - - - - (2) - - - - - - (23)
Accrued Vacation / PTO - - - - - - (40) Q)] (17) - 2) - (46) (105)
Key Employee Incentive Plar - - - - - - - - - - - (349) - (349)
FTI Completion Fee - - - - - - - - (1,550) - - - (200) (1,750)
Total Other Costs / Disbursements - (20) (20) - - - (43) {1 (1,607) - (2) (349) (246) (2,287)
Total Bankruptcy Related Costs - {1,285) (638) (383) (151) {156) (174) (132) {3,683) {325) (347) (662} {1,191} (9,126)




EXHIBIT 2



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

DIGITAL DOMAIN MEDIA GROUP, INC., et al.,

Chapter 11
Case No.: 12-12568 (BLS)

Debtors. ! (Joint Administration Requested)
ebtors.

Related Docket No. 13

FINAL ORDER (I) AUTHORIZING DEBTORS TO OBTAIN

POSTPETITION FINANCING AND USE CASH COLLATERAL, (II) GRANTING
ADEQUATE PROTECTION, (III) SCHEDULING FINAL HEARING, AND (IV)

GRANTING CERTAIN RELATED RELIEF

Upon the motion dated September 11, 2012 (the “Motion”), seeking entry of (I) an

interim order, inter alia,

(@)

authorizing Digital Domain Media Group, Inc. (“DDMG”) and its affiliated
debtors (collectively with DDMG, the “Debtors”) to obtain secured postpetition
superpriority financing (the “DIP Facility”) on an interim basis pursuant to the
terms and conditions of that certain “Priming Superpriority Debtor-in-Posssession
Credit Facility Term Sheet” dated as of September 11, 2012, by and among the
Debtors and each lender party thereto (collectively, the “DIP Lenders™), and
Hudson Bay Master Fund Ltd. in its capacity as agent (in such capacity, the “DIP_
Agent”) on behalf of the DIP Lenders, attached hereto as Exhibit A (as amended,
supplemented, restated or otherwise modified from time to time in accordance
therewith, the “DIP Term Sheet,” and together with the other documents,
agreements and instruments delivered pursuant thereto or executed or filed in
connection therewith, all as may be reasonably requested by the DIP Lenders (as
the same may be amended, supplemented, restated or otherwise modified from
time to time, the “DIP Term Sheet Documentation”);?

! The Debtors in these proceedings and the last four digits of each Debtor’s federal or foreign taxpayer
identification number, if any, are as follows: D2 Software, Inc. (5602); DDH Land Holdings, LLC; DDH Land
Holdings II, LLC; Digital Domain (8392); Digital Domain Institute, Inc. (6275); Digital Domain International,
Inc. (9344); Digital Domain Media Group, Inc. (9505); Digital Domain Productions, Inc. (5757); Digital Domain
Productions (Vancouver) Ltd (6450); Digital Domain Stereo Group, Inc. (4526); Digital Domain Tactical, Inc.
(6809); Mothership Media, Inc. (2113); Tradition Studios, Inc. (4883); Tembo Productions, Inc. (7634). The
Debtors’ mailing address is 10250 SW Village Parkway, Port St. Lucie, Florida 34987.

2

Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them in the DIP
Term Sheet.
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(b)

(©)

(d

(e)
®

authorizing the Debtors to execute the DIP Term Sheet Documentation, and to
perform such other acts as may be necessary or desirable in connection therewith,

granting to the DIP Agent, for itself and for the ratable benefit of the DIP Lenders
first priority security interests in and liens on all of the DIP Collateral (as defined
below) to secure the DIP Facility and all obligations owing and outstanding
thereunder and under the DIP Term Sheet Documentation, the DIP Loan
Documentation, the Interim Orders (as defined below), and this Final Order, as
applicable (collectively, the “DIP Loan Obligations™);

granting allowed superpriority administrative expense claims to the DIP Agent
and the DIP Lenders;

authorizing the Debtors to use Cash Collateral (as defined below);

authorizing the Debtors to grant adequate protection to (i) Hudson Bay Master
Fund Ltd., in its capacity as collateral agent (in such capacity, the “Senior Notes
Agent”) on behalf of the holders (collectively, the “Senior Noteholders™) of the
senior secured convertible notes due 2017 (collectively, the “Senior Notes™)
issued (x) on or about May 6, 2012 to certain Buyers (as defined below)
(collectively, the “Initial Senior Noteholders,” and the Senior Notes issued
thereto, the “Initial Senior Notes™), and (y) on or about August 16, 2012 to PBC
Digital Holdings II, LLC (“PBC Senior Subordinated Noteholder,” and the Senior
Notes issued thereto on a subordinated basis to the Initial Senior Notes pursuant
to that certain Agreement Among Buyers, dated as of August 16, 2012 (the
“Agreement Among Buyers”), the “PBC Senior Subordinated Notes™), all
pursuant to that certain Securities Purchase Agreement, dated as of May 6, 2012,
entered into by and among DDMG and the buyers party thereto (collectively,
“Buyers”) (as amended, supplemented or otherwise modified from time to time
prior to the date hereof, including, without limitation, by that certain Third
Amendment Agreement, dated as of August 16, 2012 (the “Third Amendment™),
the “Securities Purchase Agreement,” and together with all agreements,
documents, notes, mortgages, security agreements, pledges, guarantees,
subordination agreements, instruments, amendments, and any other agreements
delivered pursuant thereto or in connection therewith, including, without
limitation, the Transaction Documents (as defined in the Securities Purchase
Agreement), the “Senior Note Documents”)), and (ii) holders (the “Subordinated
Noteholders”) of the secured convertible notes due 2016 (the “Subordinated
Notes”) issued pursuant to that certain Debt Exchange Agreement, dated as of
May 6, 2012 (as amended, supplemented or otherwise modified from time to time
prior to the date hereof, the “Debt Exchange Agreement”), entered into by and
between DDMG and Comvest Capital II, L.P. (“Comvest”), which Subordinated
Notes are subordinate to the Senior Notes pursuant to that certain Subordination
and Intercreditor Agreement, dated as of May 7, 2012 (the “Subordination
Agreement”), entered into by and between Comvest and DDMG; and
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(g) scheduling a hearing (the “Final Hearing”), pursuant to Rule 4001(c)(2) of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), to consider
entry of a final order (this “Final OQrder”) approving and authorizing the DIP
Facility on a final basis;

and the interim hearing on the Motion (the “Interim Hearing”) having been held on September
12, 2012; and the Final Hearing having been heard on November 6, 2012; and upon all of the
pleadings filed with the Court and the evidence proffered or adduced at the Final Hearing; and
the Omnibus Objection of PBC Digital Holdings II, LLC, PBC Digital Holdings, LLC, PBD
MGPEF DDH, LLC and PBC DDH Warrants, LLC to (A) the Debtors’ Motion for a Final Order
Authorizing Postpetition Financing and Granting Security Interests and Superpriority
Administrative Expense Status; and (B) the Debtors’ Sale Motion, dated September 21, 2012
[Docket No. 189] (the “PBC Objection”) having been withdrawn in its entirety by the PBC
Senior Subordinated Noteholder, PBC Digital Holdings, LLC, PBD MGPEF DDH, LLC and
PBC DDH Warrants, LLC (collectively or individually with the PBC Senior Subordinated
Noteholder, the “PBC Objecting Parties,” and collectively with each of their respective affiliates,
or each PBC Objecting Party or such affiliate individually, “PBC”); the Court having heard and
resolved or overruled any and all other objections to the relief requested in the Motion; and it
appearing that the relief requested in the Motion is in the best interests of the Debtors, their
estates, and creditors; and the Court having entered the First Interim Order on September 12,
2012 [Docket No. 62] (the “First Interim Order”); and the Court having entered the Second
Interim Order on September 12, 2012 [Docket No. 55] (the “Second Interim Order”); and the
Court having entered the Third Interim Order on September 14, 2012 [Docket No. 84] (the
“Third Interim QOrder”); and the Court having entered the Fourth Interim Order on October 5,
2012 [Docket No. 259] and the First Amendment to the Fourth Interim Order on October 23,

2012 [Docket No. 342] (as amended, the “Fourth Interim Order,” and, together with the First

DOC ID-19128832-1519128832.18 3



Interim Order, the Second Interim Order and the Third Interim Order, the “Interim Orders™); and
upon the record herein; and after due deliberation thereon, and good and sufficient cause

appearing therefor:

IT IS HEREBY FOUND AND DETERMINED THAT:3

A. Petition Date. On September 11, 2012 (the “Petition Date”), the Debtors
commenced their chapter 11 cases (these “Chapter 11 Cases”) by filing voluntary petitions for
relief under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the
United States Bankruptcy Court for the District of Delaware (the “Court”). The Debtors are
operating their businesses and managing their affairs as debtors in possession pursuant to
sections 1107(a) and 1108 of the Bankruptcy Code. A committee of unsecured creditors (the
“Creditors’ Committee”) was appointed on September 18, 2012 pursuant to section 1102(a)(1) of
the Bankruptcy Code. As of the date hereof, no trustee or examiner has been appointed in any of
these Chapter 11 Cases.

B. Jurisdiction; Venue. The Court has jurisdiction over these Chapter 11
Cases, the parties, and the Debtors’ property pursuant to 28 U.S.C. § 1334. This is a core
proceeding pursuant to 28 U.S.C. §157(b)(2)(D). The Court is a proper venue of these Chapter

11 Cases and the Motion under 28 U.S.C. §§ 1408 and 1409.

C. Notice. Notice of the Motion, the relief requested therein and herein and

the Final Hearing (the “Notice”) has been served pursuant to Federal Rule of Bankruptcy

Procedure 4001(c)(2) and was served by the Debtors on (i) the Debtors’ twenty largest unsecured
creditors on a consolidated basis, (ii) counsel to the DIP Lenders, the DIP Agent, and the Senior

Notes Agent, (iii) any parties that have filed a notice of appearance in these Chapter 11 Cases

3 Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings

of fact, as applicable, pursuant to Bankruptcy Rule 7052.
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pursuant to Bankruptcy Rule 2002, (iv) all of the landlords of the Debtors’ commercial real
properties, (v) all known holders of liens upon the Debtors’ assets, (vi) the United States
Attorney for the District of Delaware, (vii) the Internal Revenue Service, and (viii) the United
States Trustee for the District of Delaware. Notice of the relief requested in this Final Order has
been provided to counsel for the Creditors’ Committee. Under the circumstances, the Notice and
notice provided to counsel for the Creditors’ Committee constitutes good and sufficient notice of
the relief requested, and no further notice of the relief sought at the Final Hearing and the relief
granted by this Final Order is necessary or shall be required.

D. Senior Note Obligations. For purposes of this Final Order, the term
“Senior Note Obligations” shall mean all aggregate indebtedness of DDMG (and each direct and
indirect subsidiary of DDMG that is a guarantor of DDMG’s obligations under the Senior Notes)
under, in connection with, or with respect to the Securities Purchase Agreement and Senior
Notes and all related documents, whether for borrowed money, fees, expenses, or otherwise
(including, without limitation, the Event of Default Redemption Price (as defined in the Senior
Notes Documents) as measured, for the Initial Senior Note Obligations, as of August 21, 2012,
the date of the default and redemption notices delivered to DDMG by the Initial Senior
Noteholders) accrued and outstanding as of the Petition Date, owed to the Senior Noteholders
under the Senior Note Documents.

E. Senior Note Liens. To secure the Senior Note Obligations, the Debtors
granted to the Senior Notes Agent, for itself and for the ratable benefit of the Senior Noteholders
liens (the “Senior Note Liens”) on all of the Debtors’ personal property, including, without
limitation, Accounts, Chattel Paper (whether intangible or electronic), Commercial Tort Claims

specified on Schedule VI of the Security and Pledge Agreement, Deposit Accounts, Documents,
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Equipment, Fixtures, General Intangibles (including all Payment Intangibles), Goods,
Instruments (including all Promissory Notes and each Certificated Security), Inventory,
Investment Property, Copyrights, Patents and Trademarks, and Licenses, Letter-of-Credit Rights,
Motor Vehicles, Supporting Obligations, and all other tangible and intangible personal property,
insurance policies, in each case as further described in that certain Security and Pledge
Agreement, dated as of May 7, 2012 (the “Security and Pledge Agreement”), as well as certain
real property and other assets of the Debtors as set forth in certain mortgages and other security
documents and instruments, and, in all instances, the proceeds and products thereof (as each
capitalized term in this sentence is defined in the Security and Pledge Agreement or in such
mortgages and other security documents and instruments (collectively, the “Senior Collateral

Documents”),* the “U.S. Collateral” and collectively, with the Canadian Collateral, the

[13

Prepetition Collateral”).

4 Pursuant to the Canadian Securlty and Pledge Agreement, DDMG and DDMG’s Canadian subsidiary, Digital

Domain Productions (Vancouver) Ltd. granted to the Senior Notes Agent for the benefit of the Senior
Noteholders Senior Note Liens, including, but not limited to Accounts, Chattel Paper, Deposit Accounts,
Documents of Title, letters of credit, Equipment, Fixtures, Intangibles (other than Trademarks and Trademark
Licenses), Goods, Instruments, Inventory, Investment Property, Intellectual Property and Licenses (other than
Trademarks and Trademark Licenses), Money, and all other tangible and intangible personal property and the
proceeds and products thereof (as each capitalized term in this sentence is defined in the Canadian Security and
Pledge Agreement, the “Canadian Collateral™).

DOC ID-19428832-1519128832. (8 6



F. Subordinated Note Obligations. Debtors acknowledge, stipulate and agree
that, subject to paragraph 15, all of the obligations owing by the Debtors to the Subordinated
Noteholders under the Debt Exchange Agreement and Subordinated Notes (the “Subordinated

Note Obligations”) are secured by liens (the “Subordinated Note Liens™) on the Prepetition

Collateral and are subordinated in right of payment to the Senior Note Obligations, and the
Subordinated Note Liens are junior and subordinate to the Senior Note Liens, all pursuant to the
Subordination Agreement.

G. Debtors’ Acknowledgments and Stipulations. In requesting the DIP
Facility, and in exchange for and as a material inducement to the DIP Lenders to agree to
provide the DIP Facility, the Debtors acknowledge, represent, stipulate, and agree, subject to the
challenge rights set forth in paragraph 15 herein, that:

6))] Upon approval of this Final Order by the Court, the Debtors have
obtained all authorizations, consents and approvals required to be obtained from, and have made
all filings with and given all notices required to be given to, all federal, state and local
governmental agencies, authorities and instrumentalities in connection with the execution,
delivery, validity and enforceability of the DIP Term Sheet Documentation and the use of Cash
Collateral to which any Debtor is a party;

(i) until such time as all DIP Loan Obligations are indefeasibly paid
in full in cash, the Debtors shall not in any way prime or seek to prime (or otherwise cause to be
subordinated in any way) the liens provided to the DIP Agent, for itself and for the ratable
benefit of the DIP Lenders by offering a subsequent lender or any party-in-interest a superior or
pari passu lien or claim with respect to the DIP Collateral pursuant to section 364(d) of the

Bankruptcy Code, or otherwise, except with respect to (a) permitted exceptions to be expressly
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agreed upon in writing by each of the DIP Lenders in its sole and absolute discretion (“Permitted
Liens”) and (b) the Carve-Out (as defined below);

(iii)  until such time as all DIP Loan Obligations are indefeasibly paid
in full in cash, the Debtors shall not in any way or at any time permit to exist an administrative
expense claim against the Debtors of any kind or nature whatsoever, including, without
limitation, claims for any administrative expenses (a) on account of any break-up fee and
expense reimbursement authorized to be paid to any person or entity, or (b) of the kind specified
in, or arising or ordered under sections 105, 326, 328, 503(b), 506(c), 507(a), 507(b), 546(c),
552(b), 726, 1113 and 1114 of the Bankruptcy Code, that is superior to or pari passu with the
DIP Superpriority Claim (as defined below) provided herein, except with respect to the Carve-
Out;

(iv)  the Senior Notes Agent, the Initial Senior Noteholders, the PBC
Senior Subordinated Noteholder, and the Subordinated Noteholders are entitled, pursuant to
sections 361, 363(e), and 364(d)(1) of the Bankruptcy Code, to adequate protection of their
respective interests in the Prepetition Collateral, including the Cash Collateral (a) in exchange
for their consent to allow the Debtors’ use of such Prepetition Collateral and (b) for any
diminution resulting from the sale, lease or use by the Debtors (or other decline in value) of Cash
Collateral and any other Prepetition Collateral, the priming of the Senior Note Liens, the PBC
Senior Subordinated Note Liens and the Subordinated Note Lien by the DIP Agent and DIP
Lenders pursuant to this Final Order, and the imposition of the automatic stay pursuant to section
362 of the Bankruptcy Code;

V) as of the Petition Date, (a) the aggregate amount of the Senior Note

Obligations owed to the Initial Senior Noteholders (collectively, the “Initial Senior Note
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Obligations™) is $70,262,882.08 (which is (a) the product of the Redemption Premium equal to
115% (as defined in the Senior Note Documents) and the sum of (x) principal of $35,000,000.00
(y) accrued and unpaid interest of $910,000.00 through but not including August 21, 2012, and
(z) the Make-Whole Amount (as defined in the Senior Note Documents) as of August 21, 2012
of § 24,733,333.33, plus (b) accrued and unpaid interest of $523,048.75 from but excluding
August 21, 2012 and through and including the Petition Date), which does not include fees,
expenses and other amounts which are chargeable or otherwise reimbursable under the Senior
Note Documentation or any amounts under or in respect of any document or instrument other
than the Senior Notes, or any amount payable to the Senior Notes Agent in its capacity as such,

provided, however, that, as of the Settlement Effective Date (as defined below), the amount of

the Initial Senior Note Obligations shall be deemed for all purposes, except as to the PBC Senior
Subordinated Noteholder to be $68,000,000, (b) all of the Initial Senior Note Obligations are
unconditionally owing by the Debtors to the Initial Senior Noteholders, and (c) the Initial Senior
Note Obligations are not subject to any avoidance, reductions, set-off, offset, recharacterization,
subordination (whether equitable, contractual or otherwise), counterclaims, cross-claims,
defenses or any other challenges under the Bankruptcy Code or any applicable law or regulation
by any person or entity, except as set forth in paragraph 15 herein;

(vi)  as of the Petition Date, (a) the aggregate amount of the Senior Note
Obligations owed to the PBC Senior Subordinated Noteholder (the “PBC Senior Subordinated
Note Obligations”) is $5,000,000, (b) all of the PBC Senior Subordinated Note Obligations are
unconditionally owing by the Debtors to PBC Senior Subordinated Noteholder, and (c) the PBC
Senior Subordinated Note Obligations are not subject to any avoidance, reductions, set-off,

offset, recharacterization, subordination (whether equitable, contractual or otherwise),
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counterclaims, cross-claims, defenses or any other challenges under the Bankruptcy Code or any
applicable law or regulation by any person or entity, except as set forth in paragraph 15 herein;

(vii)  the Senior Note Liens constitute valid, binding, enforceable, and
perfected liens with priority over any and all other liens and are not subject to any challenge or
defense, including, without limitation, respectively, avoidance, reductions, recharacterization,
subordination (whether equitable, contractual or otherwise), claims, counterclaims, cross-claims,
offsets, defenses or any other challenges under the Bankruptcy Code or any applicable law or
regulation by any person or entity, except as set forth in paragraph 15 herein;

(viii) the Debtors have waived, discharged and released any right they
may have to challenge the Senior Note Obligations, and the Senior Note Liens on the Prepetition
Collateral, and to assert any offsets, defenses, claims, objections, challenges, causes of action
and/or choses of action against the Senior Notes Agent or the Senior Noteholders, with respect to
the Senior Note Obligations, the Senior Note Liens, or the Prepetition Collateral;

(ix)  any payments made on account of the Senior Note Obligations
before the Petition Date were (a) payments out of the Prepetition Collateral, and/or (b) made in
the ordinary course of business and did not diminish any property otherwise available for
distribution to unsecured creditors;

(x) all of the Debtors’ cash, including the cash in their deposit
accounts and other accounts, wherever located, whether as original collateral or proceeds of
other Prepetition Collateral, constitutes Cash Collateral (as defined below); and

(xi)  none of the DIP Agent, the DIP Lenders, the Senior Notes Agent,

or the Initial Senior Noteholders (collectively, the “Senior Lenders”) is a control person or
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insider of the Debtors by virtue of any of the actions taken by them in respect of or in connection
with the DIP Loans or the Initial Senior Note Obligations.
(xii)  the Senior Notes Agent (on behalf of itself and the Initial Senior

Noteholders) and the PBC Senior Subordinated Noteholder are parties to the Agreement Among
Buyers, which sets forth subordination and other provisions governing the relative priorities and
rights of the Initial Senior Note Obligations and the Initial Senior Noteholders’ Liens, on the one
hand, and the PBC Senior Subordinated Note Obligations and the PBC Senior Subordinated
Noteholder’s Liens, on the other hand. The Senior Notes Agent (on behalf of itself and the
Senior Noteholders) and the Subordinated Noteholders are parties to the Subordination
Agreement, which sets forth subordination and other provisions governing the relative priorities
and rights of the Senior Note Obligations and the Senior Note Liens, on the one hand, and the
Subordinated Note Obligations and the Subordinated Noteholder’s Liens, on the other hand. The
Debtors admit, stipulate, and agree that the each of (i) the Agreement Among Buyers and (ii) the
Subordination Agreement was entered into in good faith and is fair and reasonable to the parties
thereto and enforceable in accordance with the terms thereof.

H. Cash Collateral. For purposes of this Final Order, the term “Cash
Collateral” shall mean and include all “cash collateral,” as defined in section 363 of the
Bankruptcy Code, in or on which the Senior Notes Agent has for itself or for the ratable benefit
of the Senior Noteholders, or in or on which the Subordinated Noteholders have, a lien, security
interest or other interest (including, without limitation, any adequate protection liens or security
interests) whether existing on the Petition Date, arising pursuant to this Final Order, or otherwise

and shall include, without limitation:
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(i) all cash proceeds arising from the collection, sale, lease or other

disposition, use or conversion of any property, insurance policies (including, without limitation,

policies for

directors and officers-ef-the-Debtors), in or on which the Senior Notes Agent holds for itself or
for the ratable benefit of the Senior Noteholders, or in or on which the Subordinated Noteholders
have, a lien or a replacement lien, whether as part of the Prepetition Collateral or pursuant to an
order of the Court or applicable law or otherwise, and whether such property has been converted
to cash, existed as of the commencement of this Chapter 11 Case, or arose or was generated
thereafter;

(i)  all of the respective deposits, refund claims and rights in retainers of the
Debtors on which the Senior Notes Agent holds for itself or for the ratable benefit of the Senior
Noteholders, or in or on which the Subordinated Noteholders have, a lien or replacement lien,
whether as part of the Prepetition Collateral or pursuant to an order of the Court or applicable
law or otherwise; and

(i)  the proceeds of any sale of DIP Collateral or Prepetition Collateral in
connection with any sale consummated prior to entry of this Final Order, including, without
limitation, all funds in the Sale Proceeds Account (as defined in the Order (A) Approving
Purchase Agreement Among Debtors and Buyer, (B) Authorizing and Approving the Sale of
Certain Assets Free and Clear of All Liens, Claims, Encumbrances, and Interests, (C)
Authorizing and Approving the Assumption and Assignment of Executory Contracts and

Unexpired Leases in Connection Therewith, (D) Authorizing and Approving Entry Into the
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Patent License,; and (E) Granting Related Relief, entered on September 25, 2012 [Docket No.
223] (the “Sale Order™)).

L Adequate Protection. The Senior Notes Agent, the Senior Noteholders
and the Subordinated Noteholders are each entitled, pursuant to sections 361, 363(e), and
364(d)(1) of the Bankruptcy Code, to adequate protection of their respective interests in the
Prepetition Collateral, including the Cash Collateral, in exchange for the Debtors’ use of such
Prepetition Collateral, to the extent of the diminution in value, if any, of the Prepetition
Collateral, including, without limitation, any such diminution resulting from the sale, lease or
use by the Debtors (or other decline in value) of Cash Collateral and any other Prepetition
Collateral, the priming of the liens on and security interests of Senior Notes Agent, for itself and
for the ratable benefit of the Senior Noteholders, in the Prepetition Collateral by the DIP Agent
or the DIP Lenders, and the imposition of the automatic stay pursuant to section 362 of the
Bankruptcy Code.

J. Purpose and Necessity of Financing. As discussed in the Motion, the
Debtors require the DIP Loans (i) to maximize and preserve the value of their businesses
pending the sale of substantially all of their assets, and satisfy payroll obligations and other
working capital and general corporate purposes of the Debtors consistent with the terms set forth
in the DIP Term Sheet Documentation, the Approved Budget and the Approved Cash Flow
Projection (as defined in below), (ii) to pay fees and expenses related to the DIP Term Sheet
Documentation and these Chapter 11 Cases, and (iii) for such other purpose as set forth in the
DIP Term Sheet Documentation. If the Debtors do not obtain authorization to borrow under the
DIP Term Sheet Documentation, they will suffer immediate and irreparable harm. The Debtors

are unable to obtain adequate unsecured credit allowable as an administrative expense under
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section 503 of the Bankruptcy Code, or other sufficient financing under sections 364(c) or (d) of
the Bankruptcy Code, on equal or more favorable terms than those set forth in the DIP Term
Sheet Documentation, based on the totality of the circumstances. A loan facility in the amount
provided by the DIP Term Sheet Documentation is not available to the Debtors without granting
the DIP Agent, for itself and for the ratable benefit of the DIP Lenders, superpriority claims,
liens, and security interests, pursuant to sections 364(c)(1), 364(c)(2), 364(c)(3), and 364(d) of
the Bankruptcy Code, as provided in this Final Order and the DIP Term Sheet Documentation.
After considering all alternatives, the Debtors have concluded, in the exercise of their sound
business judgment, that the DIP Facility, including, without limitation, the Interim DIP Loan and
Final DIP Loan, represents the best financing available to them at this time.

K. Good Cause Shown. Good cause has been shown for entry of this Final
Order. The ability of the Debtors to obtain sufficient working capital and liquidity under the DIP
Term Sheet Documentation is vital to the Debtors’ estates and creditors. The liquidity to be
provided under the DIP Term Sheet Documentation will enable the Debtors to preserve the value
of the Debtors’ businesses pending the sale of substantially all of their assets. Entry of this Final
Order is necessary to maximize the value of the Debtors’ assets and, accordingly, is in the best
interests of, the Debtors, their estates and their creditors.

L. Sections 506(c) And 552(b) Waivers. In light of (i) the DIP Agent’s and
the DIP Lenders’ agreement to subordinate their liens and superpriority claims to the Carve-Out,
and in exchange for and as a material inducement to the DIP Lenders to agree to provide the DIP
Facility and (ii) the Senior Notes Agent and the Initial Senior Noteholders’ agreement to
subordinate their liens and superpriority claims to the Carve-Out and the DIP Liens, and to

permit the use of their Cash Collateral for payments made in accordance with the Approved
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Budget, the Approved Cash Flow Projection and the terms of this Final Order, the DIP Agent,
the DIP Lenders, the Senior Notes Agent and the Initial Senior Noteholders are each entitled to
(1) a waiver of any “equities of the case” claims under section 552(b) of the Bankruptcy Code
and (2) a waiver of the provisions of section 506(c) of the Bankruptcy Code.

M. Good Faith. The terms of the DIP Term Sheet Documentation are more
favorable to the Debtors than those available from alternative sources. Based upon the record
before the Court, the DIP Term Sheet Documentation have been negotiated in good faith and at
arm’s-length among the Debtors, the DIP Agent, and the DIP Lenders. Any DIP Loans and
other financial accommodations made to the Debtors by the DIP Agent or the DIP Lenders
pursuant to the DIP Term Sheet Documentation and this Final Order shall be deemed to have
been extended by the DIP Agent and the DIP Lenders, respectively, in good faith, as that term is
used in section 364(e) of the Bankruptcy Code, and the DIP Agent and DIP Lenders shall be
entitled to all protections and benefits afforded thereby.

N. Fair Consideration and Reasonably Equivalent Value. All of the Debtors
have received and will receive fair consideration and reasonable value in exchange for access to
the DIP Loans and all other financial accommodations provided under the DIP Term Sheet
Documentation and this Final Order. The terms of the DIP Term Sheet Documentation are fair
and reasonable, reflect the Debtors’ exercise of prudent business judgment consistent with their
fiduciary duties, and are supported by reasonably equivalent value and fair consideration.

0. The Creditors’ Committee and the Senior Lenders are parties to that

certain “Settlement Agreement” dated October 11, 2012 (the “Settlement Agreement”), which
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Court on November ——-2642:6, 2012 [Docket No. 464] (the “Settlement Approval Order™),

The Settlement Agreement resolves, among other things, the Creditors’ Committee’s informal
objections to entry of this Final Order and potential Challenges (as defined below) against the
Initial Senior Noteholders. Based upon the foregoing findings, acknowledgements, and
conclusions, and upon the record made before this Court at the Final Hearing, and good and
sufficient cause appearing therefor;

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Disposition. The Motion is granted on a final basis on the terms set forth in this
Final Order. Any objection to the relief sought in the Motion that has not previously been
withdrawn or resolved is hereby overruled on its merits. The term of this Final Order, the DIP
Term Sheet Documentation, and the use of Cash Collateral authorized hereunder shall expire,
and the DIP Loans made pursuant to the Interim Orders and this Final Order and the DIP Term
Sheet Documentation will mature, and together with all interest thereon and any other
obligations accruing under the DIP Term Sheet Documentation, will become due and payable
(unless such obligations become due and payable earlier pursuant to the terms of the DIP Term
Sheet Documentation and this Final Order by way of acceleration or otherwise) upon the
occurrence of a Termination Event (as defined below).

AUTHORIZATION FOR DIP FINANCING AND USE OF CASH COLLATERAL

2. Authorization For DIP Financing And Use of Cash Collateral.

(a) The Debtors are hereby authorized to incur the DIP Obligations and to use

Cash Collateral and DIP Loans subject to the terms of the Approved Budget (as defined
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below) and Approved Cash Flow Projections (as defined below), the DIP Term Sheet
Documentation and this Final Order. The DIP Loans shall not exceed the maximum aggregate
principal amount of $20,083,000 (which amount includes the aggregate amounts authorized
and advanced pursuant to the Interim Order Advances (as defined below) (the “Maximum
Borrowing™) that have been fully drawn as set forth below) and shall be payable in accordance
with the terms and on the conditions set forth in the DIP Term Sheet Documentation and this
Final Order. For the avoidance of doubt, the amounts authorized and advanced pursuant to the
Interim Orders (the “Interim Order Advances,” in the aggregate principal amount of
$14,680,197), are hereby approved and authorized on a final basis and have been fully drawn,
and no additional commitments shall exist, and no additional borrowings may be made
(whether upon prepayment, repayment or otherwise) in respect of such Interim Order
Advances. Upon entry of this Final Order, (i) the falyfull Maximum Borrowing (less the
amount of the Interim Order Advances) shall be immediately available to the Debtors, and (ii).

5. Initial Senior Note Obligations in the amount of $40,166,000 shall

immediately, automatically, and irrevocably be deemed to have been converted into DIP
Obligations and incurred under the DIP Facility (the “Roll-Up”), all in accordance with the
DIP Term Sheet Documentation.

(b) Approved Budget and Approved Cash Flow Projection. The Debtors have
delivered to the DIP Lenders a weekly budget that has been approved by each of the DIP
Lenders and the DIP Agent (the “Approved Budget”) and weekly cash flow projection that has
also been approved by each of the DIP Lenders and the DIP Agent (the “Approved Cash Flow
Projection”), in each case, for the time period from and including the Petition Date through

December 31, 2012. A copy of the Approved Budget is attached hereto as Exhibit B. The
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Debtors shall provide to the DIP Agent and each of the DIP Lenders (with a copy
simultaneously to the Creditors’ Committee’s counsel) updates to the Approved Budget and
the Approved Cash Flow Projection and financial reporting with respect to the Debtors in
accordance with the terms of the DIP Term Sheet Documentation. Funds borrowed under the
DIP Term Sheet Documentation and DIP Collateral used under this Final Order shall be used
by the Debtors in accordance with this Final Order. The consent of any of the Senior Lenders
to the Approved Budget and the Approved Cash Flow Projection shall not be construed as a
commitment to provide DIP Loans or to permit the use of Cash Collateral after the occurrence
of a Termination Event (as defined below), regardless of whether the aggregate funds shown
on the Approved Budget and/or the Approved Cash Flow Projection have been expended.

(¢) By not later than two (2) business days after the end of the week following
the Petition Date, Debtors shall deliver to the DIP Lenders (with a copy simultaneously to the
Creditors’ Committee’s counsel) (a) an updated Approved Cash Flow Projection for the
remainder of the term of the Approved Budget and (b) a variance report in form and substance
acceptable to the DIP Lenders in their sole and absolute discretion (an “Approved Variance
Report”) showing comparisons of actual results for each line item against such line item in the
Approved Budget and Approved Cash Flow Projection, respectively. Thereafter, Debtors
shall deliver to the DIP Lenders (with a copy simultaneously to the Creditors’ Committee’s
counsel), by not later than two (2) business days after the close of each weekly period after the
Petition Date, an Approved Variance Report for the trailing four (4) week period. Each
Approved Variance Report shall indicate whether there are any adverse variances that exceed
the “Permitted Variances,” which means (x) up to 10% on a line-item basis, or (y) 10% in the

aggregate for all Cash Receipts and Cash Disbursements.
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(d) Any amendments, supplements or modifications to the Approved Budget,
Approved Cash Flow Projection or an Approved Variance Report, must be consented to in
writing by each of the DIP Lenders in its sole discretion (with notice simultaneously to the
Creditors’ Committee’s counsel) prior to the implementation thereof and shall not require
further notice, hearing, or court order.

(e) The Senior Lenders (i) may assume the Debtors will comply with the
Approved Budget and the Approved Cash Flow Projection, (ii) shall have no duty to monitor
such compliance and (iii) shall not be obligated to pay (directly or indirectly from the DIP
Collateral or Prepetition Collateral) any unpaid expenses incurred or authorized to be incurred
pursuant to the Approved Budget and the Approved Cash Flow Projection, except the Carve-
Out. All advances and extensions of credit shall be based upon the terms and conditions of the
DIP Term Sheet Documentation, as the same may be adjusted from time to time with written
consent of each of the DIP Lenders (and upon notice to the Creditors” Committee) in its sole
discretion and in accordance with paragraph 6 hereof.

(f) To the extent any court order is entered directing disgorgement of any
payments (including, but not limited to, any proceeds arising from any sale of the Debtors’
assets, including, without limitation, any amounts released from the Sale Proceeds Account (as
defined in the Sale Order)) made by the Debtors to the Senior Notes Agent or the Initial Senior
Noteholders, either before or after the Petition Date, all proceeds recovered by the Debtors’
estates in connection with such order(s) directing disgorgement shall be applied first to
repayment of the DIP Loan Obligations until the DIP Loan Obligations are indefeasibly paid

in full in cash without the incurrence of any exit fee as may be provided by the DIP Term
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Sheet Documentation unless such disgorgement is the result of a Settlement Termination
Event.

(g) [Intentionally deleted.]

3. Authority to Execute and Deliver Necessary Documents.

(a) Each of the Debtors is authorized to negotiate, prepare, enter into, and
deliver the DIP Term Sheet Documentation, including, without limitation, to any UCC
financing statements, pledge and security agreements, and mortgages or deeds of trust
encumbering all of the DIP Collateral and securing all of the Debtors’ obligations under the
DIP Term Sheet Documentation, each as may be reasonably requested by the DIP Agent for
itself of on behalf of the DIP Lenders.

(b) [Intentionally deleted.]

(c) Each of the Debtors is further authorized to perform all of its obligations
and acts required under the DIP Term Sheet Documentation, and such other agreements as
may be required by the DIP Term Sheet Documentation to give effect to the terms of the
financing provided for therein, and in this Final Order.

4. Valid and Binding Obligations. The DIP Loan Obligations shall constitute valid
and binding obligations of each of the Debtors, enforceable against each of them and each of
their successors and assigns, in accordance with their terms and the terms of this Final Order,
and no obligation, payment, transfer, or grant of a lien or security interest under the DIP Term
Sheet Documentation or this Final Order shall be stayed, restrained, voidable, or recoverable
under the Bankruptcy Code or under any applicable law (including, without limitation, under
section 502(d) of the Bankruptcy Code) or subject to any avoidance, reduction, set off, offset,

recharacterization, subordination (whether equitable, contractual, or otherwise), counterclaims,
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cross-claims, defenses, or any other challenges under the Bankruptcy Code or any applicable law
or regulation by any person or entity.

5. Authorization for Payment of DIP Financing Fees and Expenses. All reasonable
fees paid and payable, and costs and/or expenses reimbursed or reimbursable (including, without
limitation, all reasonable fees, costs and expenses referred to in the DIP Term Sheet
Documentation and the DIP Agent’s and DIP Lenders’ reasonable attorneys’ fees and expenses),
as set forth herein or in the DIP Term Sheet Documentation, by the Debtors to the DIP Agent
and the DIP Lenders are hereby approved notwithstanding the Approved Budget. The Debtors
are hereby authorized and directed to pay all such fees, costs, and expenses in accordance with
the terms of the DIP Term Sheet Documentation and this Final Order, without any application,
pleading, notice, or document with the Court for approval or payment of such reasonable fees,
costs, or expenses. The Debtors shall pay, notwithstanding the Approved Budget, all reasonable
prepetition and postpetition out of pocket costs and expenses of the DIP Agent and the DIP
Lenders (including all reasonable fees, expenses and disbursements of outside counsel, including
local counsel, and consultants) in connection with these Chapter 11 Cases and any Successor
Case (as defined below), including, without limitation, (a) preparation, execution, and delivery
of the DIP Term Sheet Documentation, the Interim Orders, and this Final Order, and the funding
of all DIP Loans under the DIP Facility; (b) the administration of the DIP Facility and any
amendment or waiver of any provision of the DIP Term Sheet Documentation, the Interim
Orders, and this Final Order; and (c) the enforcement or protection of any of their respective or
collective rights and remedies under the DIP Term Sheet Documentation, the Interim Orders, and
the Final Order. Notwithstanding anything to the contrary herein, the fees, costs and expenses of

the DIP Agent and the DIP Lenders, whether incurred before or after the Petition Date,
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including, without limitation, all fees referred to in the DIP Term Sheet Documentation, and all
attorneys’ fees and expenses, shall be deemed fully earned and non-refundable as of the date of
this Final Order. None of the DIP Agent’s or DIP Lenders’ attorneys, financial advisors and
accountants’ fees and disbursements shall be subject to the Approved Budget or prior approval

of this Court or the guidelines of the Office of the United States Trustee for this region (the “U.S.

Trustee™), and no recipient of any such payment shall be required to file with respect thereto any

interim or final fee application with this Court. Any such fees, costs and expenses shall be paid
within ten (10) business days of delivery of a summary invoice (redacted for privilege) to the
Debtors (with a copy of each such invoice (also redacted for privilege) to be delivered by the
Debtors to the U.S. Trustee and the Creditors’ Committee and without the need for further
application to or order of the Court.

6. Amendments, Consents, Waivers, and Modifications. The Debtors, with the

express written consent of the DIP Lenders (and on notice simultaneously to the Creditors’
Committee’s counsel), may enter into any non-material amendments, consents, waivers or
modifications to the DIP Term Sheet Documentation without the need for further notice and
hearing or any order of this Court. Material amendments, consents, waivers, and modifications
of the DIP Term Sheet Documentation shall be subject to Court approval and shall be on notice
to the Creditors’ Committee’s counsel and shall require the express written consent of the DIP
Agent and each of the DIP Lenders affected by the applicable consents, waivers, or
modifications, provided that material amendments, consents, waivers, and modifications with
respect to the DIP Collateral, including any enforcement of remedies in respect of, or collection
from, the DIP Collateral, shall require the express written consent only of the DIP Agent (as

directed by the Required DIP Lenders).

DOC ID-+428832-4519128832 . (8 29



DIP LIENS AND DIP SUPERPRIORITY CLAIMS
7. DIP Lenders’ Lien Priority.

(a) To secure the DIP Loan Obligations, the DIP Agent, on behalf of itself
and for the ratable benefit of the DIP Lenders, is hereby granted, pursuant to sections
364(c)(2), 364(c)(3) (solely as to the Permitted Liens), and 364(d)(1), valid, enforceable and
fully perfected, first priority priming liens on and senior security interests in (collectively, the
“DIP Liens”) all of the property, assets or interests in property or assets of each Debtor, and all
“property of the estate” (within the meaning of the Bankruptcy Code) of each Debtor, of any
kind or nature whatsoever, real or personal, tangible or intangible or mixed, now existing or
hereafter acquired or created, including, without limitation, all of each Debtor’s now owned or
hereafter acquired right title, and interest in and to all cash, accounts, accounts receivable,
inventory, property, plant and equipment, real estate, leaseholds, proceeds or property
recovered in connection with the pursuit of avoidance actions under chapter 5 of the
Bankruptcy Code (“Avoidance Actions™), all intercompany claims, all claims, and causes of
action of each Debtor or its respective estate (including, without limitation, all commercial tort
claims of every kind and description, whether described in specificity in the DIP Term Sheet
or not) and any and all proceeds therefrom, any and all Estate D&O Claims (as defined in the
Settlement Agreement) and any and all gstate proceeds arisinereceived from insurance policies
(including, without limitation, policies for the benefit of and/or related to claims against or
losses incurred in connection with the conduct of the Debtors and/or the Debtors’ directors and
officers), all intellectual property, and the equity interests of each direct and indirect
subsidiary of each Debtor, which for the avoidance of doubt, shall include, without limiting

the generality of the foregoing, all assets of each Debtor that is secured pursuant to the Senior
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Note Documents, and-al-other property-and-assets-including, without limitation, Cash

Collateral, and all cash and non-cash proceeds, rents, products, substitutions, accessions,
offspring and profits of any of the collateral described above (collectively, the “DIP_
Collateral”), subject only to (A) the Permitted Liens, and (B) the Carve-Out.

(b) The DIP Liens shall be effective immediately upon the entry of this Final
Order and shall not at any time be made subject or subordinated to, or made pari passu with,
any other lien, security interest or claim existing as of the Petition Date, or created under
sections 363 or 364(d) of the Bankruptcy Code or otherwise, other than (i) the Permitted
Liens; and (ii) the Carve-Out.

(c) The DIP Liens shall be and hereby are deemed fully perfected liens and
security interests, effective and perfected upon the date of this Final Order, without the
necessity of execution by the Debtors of mortgages, security agreements, pledge agreements,
financing agreements, financing statements or any other agreements or instruments, such that
no additional actions need be taken by the DIP Agent, the DIP Lenders, or any other person or
entity to perfect such interests. Any provision of any lease, loan document, easement, use
agreement, proffer, covenant, license, contract, organizational document, or other instrument
or agreement that requires the consent or approval of one or more landlords, licensors or other
parties, or requires the payment of any fees or obligations to any governmental entity, non-
governmental entity or any other person, in order for any of the Debtors to pledge, grant,
‘mortgage, sell, assign, or otherwise transfer any fee or leasehold interest or the proceeds
thereof or other collateral, is and shall be deemed to be inconsistent with the provisions of the
Bankruptcy Code, and shall have no force or effect with respect to the transactions granting

the DIP Agent, for itself and for the ratable benefit of the DIP Lenders, a first priority security
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interest in such fee, leasehold or other interest or other collateral or the proceeds of any
assignment, sale or other transfer thereof, by any of the Debtors in favor of the DIP Agent, on
its own behalf and for the ratable benefit of the DIP Lenders, in accordance with the terms of
the DIP Term Sheet Documentation.

8. DIP Lenders’ Superpriority Claim. The DIP Lenders are hereby granted an
allowed superpriority administrative expense claim (the “DIP Superpriority Claim”) pursuant to
section 364(c)(1) of the Bankruptcy Code in each of the Debtor’s Chapter 11 Cases and in any
successor cases under the Bankruptcy Code (including any case or cases under chapter 7 of the
Bankruptcy Code, the “Successor Cases™) for all DIP Loan Obligations, having priority over any
and all other claims against the Debtors, now existing or hereafter arising, of any kind
whatsoever, including, without limitation, all administrative expenses of the kinds specified in or
arising or ordered under sections 105(a), 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a),
507(b), 546(c), 546(d), 726, 1113, and 1114 and any other provision of the Bankruptcy Code or
otherwise, whether or not such expenses or claims may become secured by a judgment lien or
other non-consensual lien, levy or attachment, which allowed DIP Superpriority Claims shall be
payable from and have recourse to all pre- and postpetition property of the Debtors and all
proceeds thereof including, without limitation, any proceeds or property recovered in connection
with the pursuit of Avoidance Actions. The DIP Superpriority Claim granted in this paragraph
shall be subject and subordinate in priority of payment only to payment of the Carve-Out.
Except as set forth herein, no other superpriority claims shall be granted or allowed in these
Chapter 11 Cases or in any Successor Case. The DIP Superpriority Claim shall be senior in all

respects to any superpriority claims granted in these Chapter 11 Cases including, without
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limitation, on account of any break-up fee or expense reimbursement that may be granted by the
Court in connection with the sale of any of the Debtors’ assets.

9. Survival of DIP Liens and DIP Superpriority Claim. The DIP Liens, DIP
Superpriority Claim, and other rights and remedies granted under this Final Order to the DIP
Agent and the DIP Lenders, shall continue in this and any Successor Cases and shall be valid and
enforceable against any trustee appointed in any or all of the Debtors> Chapter 11 Cases and/or
upon the dismissal of any or all of the Debtors’ Chapter 11 Cases or any Successor Cases and
such liens and security interests shall maintain their first priority as provided in this Final Order
until all the DIP Loan Obligations have been indefeasibly paid in full in cash and the DIP
Lenders’ commitments have been terminated in accordance with the DIP Term Sheet

Documentation.

ADEQUATE PROTECTION
10.  Adequate Protection for Initial Senior Noteholders. As adequate protection in

respect of any diminution in the value of the Prepetition Collateral, the incurrence of the DIP
Loan Obligations, the use of Cash Collateral, the granting of the DIP Liens and the DIP
Superpriority Claim or otherwise (the “Initial Senior Noteholders’ Diminution Claim”), the
Senior Notes Agent (for itself and the ratable benefit of the Initial Senior Noteholders) is hereby

granted the following ((a) through (f) below shall be referred to collectively as the “Initial Senior

Noteholders’ Adequate Protection Obligations™):
(a) Initial Senior Noteholders’ Replacement Liens. To secure the Initial

Senior Noteholders” Diminution Claim, the Senior Notes Agent for itself and for the ratable
benefit the Initial Senior Noteholders, is hereby granted (effective and perfected upon the date

of this Final Order and without the necessity of execution by the Debtors of mortgages,
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security agreements, pledge agreements, financing statements, and other agreements or
instruments) valid, perfected, postpetition security interests in and liens (the “Initial Senior
Noteholders’ Replacement Liens™) on all of the DIP Collateral, provided, however, that,
notwithstanding anything to the contrary, the Initial Senior Noteholders’ Replacement Liens
shall only be and remain subject and subordinate to (i) the DIP Liens and/or payment of any
DIP Loan Obligations on account thereof, (ii) the Permitted Liens, and (iii) the Carve-Out.
(b) Initial Senior Noteholders’ Adequate Protection Superpriority Claim. As
further adequate protection for the Initial Senior Noteholders’ Diminution Claim, the Senior
Notes Agent, for itself and for the ratable benefit of the Initial Senior Noteholders, is hereby
granted a superpriority claim with priority over all administrative expense claims and
unsecured claims against the Debtors or their estates, now existing or hereafter arising, of any
kind or nature whatsoever, including, without limitation, administrative expenses of the kind
specified in or ordered pursuant to sections 105, 326, 328, 330, 331, 503(a), 503(b), 506(c),
507(a), 507(b), 546(c), 546(d), 726 (to the extent permitted by law), 1113 and 1114 and any
other provision of the Bankruptcy Code (the “Initial Senior Noteholders’ Superpriority
Claim™). The Initial Senior Noteholders’ Superpriority Claim will be deemed to constitute
Prepetition Collateral under the Senior Note Documents for all purposes, including, without
limitation, such that any proceeds or consideration derived from the Initial Senior
Noteholders’ Superpriority Claim shall be deemed to constitute proceeds of such “Collateral”
as defined in the Senior Note Documents. The Initial Senior Noteholders’ Superpriority Claim
shall be subordinate only to (i) the DIP Superpriority Claim and/or payment of any DIP Loan

Obligations on account thereof, and (ii) the Carve-Out.
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(¢c) Fees, Expenses And Interest. As further adequate protection under
sections 361, 363(e), and 364(d) of the Bankruptcy Code for the use of the Prepetition
Collateral (including Cash Collateral) by the Debtors, the incurrence of DIP Loans, the grant
of the DIP Liens and the DIP Superpriority Claim, the Senior Notes Agent and the Initial
Senior Noteholders shall receive, as applicable, from the Debtors:

(1) Fees and Expenses. Immediate payment in cash of all accrued and
unpaid reasonable fees, costs and expenses (including reasonable legal and
professional fees and expenses) in respect of the Initial Senior Note Obligations
and all other accrued and unpaid reasonable fees, costs and disbursements,
accrued (whether before or after the Petition Date) under any of the Senior Note
Documents, as applicable, as of such date. The Senior Notes Agent and the Initial
Senior Noteholders shall also receive current cash payment of their reasonable
fees, costs and expenses (including those incurred prior to the Petition Date which
remain unpaid as of the Petition Date), including, all reasonable fees and
disbursements of its counsel and such other professionals or consultants retained
by the Initial Senior Noteholders with services performed prior to and during
these Chapter 11 Cases, notwithstanding the amounts allocated to such counsel,
other professionals or consultants in the Approved Budget. Any such fees, costs
and expenses shall be paid within ten (10) business days of delivery of a summary
invoice (redacted for privilege) to the Debtors (with a copy of each such invoice
(also redacted for privilege) to be delivered by the Debtors to the U.S. Trustee and
the Creditors’ Committee’s counsel and without the need for further application

to or order of the Court. Notwithstanding anything to the contrary herein, (x) any
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and all such fees, costs and expenses (including the fees and expenses of counsel
and other professionals for the Senior Notes Agent and the Initial Senior
Noteholders), shall be deemed fully earned and non-refundable as of the date of
this Final Order and (y) the payment of any and all such fees shall not be subject
to challenge, recharacterization or reduction pursuant to paragraph 15 hereof or
otherwise.

(i)  Interest. The Debtors shall accrue and pay, in accordance with the

Senior Note Documents, interest on the Initial Senior Note Obligations including
the Make-Whole (as defined in the Senior Note Documents at the non-default
contractual rate (“Adequate Protection Interest”) until such time as the Initial
Senior Note Obligations are indefeasibly paid in full in cash; provided, however,
that from and after the occurrence of the “Effective Date” as‘\that term is used and
defined in the Settlement Agreement (such date being the “Settlement Effective
Date”), the Initial Senior Noteholders shall forbear from exercising the right to

receive such interest due and payable from such Settlement Effective Date (“Post-

Settlement Effective Date Adequate Protection Interest”); provided further,

however, that upon a Termination Event (as defined in the Settlement Agreement
(a “Settlement Termination Event”)) such forbearance shall cease and Initial
Senior Noteholders shall have the right to receive immediate payment of post-
Settlement Effective Date Adequate Protection Interest (including, without

limitation, for the prior periods to which any such forbearance was in effect); and

provided further, however, that the Initial Senior Noteholders shall waive the

right to receive post-Settlement Effective Date Adequate Protection Interest
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subject to the Initial Senior Noteholders’ indefeasible receipt of payment, prior to
the occurrence of any Settlement Termination Event, and without being subject to
disgorgement, of the Total Allowed Prepetition Claim Amount (as defined in the
Settlement Agreement).

(d) Consent to Priming and Adequate Protection. The Senior Notes Agent
and the Initial Senior Noteholders consent to use of Cash Collateral and the priming provided
for herein; provided, however, that the Senior Notes Agent’s and the Initial Senior
Noteholders’ consent to the priming, the use of Cash Collateral, and the sufficiency of the
adequate protection provided for herein is expressly conditioned upon the entry of this Final
Order and such consent shall not be deemed to extend to any other replacement financing or
debtor in possession financing other than the DIP Loans provided under the DIP Term Sheet
Documentation; provided, further, that such consent shall be of no force and effect in the event
this Final Order is not entered or is vacated or is modified in any respect without the consent
of the DIP Agent for the DIP Lenders and the DIP Term Sheet Documentation and DIP Loans
as set forth herein and therein are not approved.

(e) Right to Credit Bid. The DIP Agent, on behalf of the DIP Lenders, and
the Senior Notes Agent, on behalf of the Senior Noteholders, shall each have the right to
“credit bid” the respective claims it represents up to the full amount of (x) for the Senior Notes
Agent, the Initial Senior Note Obligations and (y) for the DIP Agent, the DIP Loan
Obligations, during any sale of all or any portion of the DIP Collateral or Prepetition
Collateral, as applicable, or any deposit in connection with such sale, including, without
limitation, any sales occurring pursuant to section 363 of the Bankruptcy Code or included as

part of any reorganization plan subject to confirmation under section 1129(b)(2)(A)(iii) of the
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Bankruptcy Code. The DIP Agent and the Senior Notes Agent shall each have the absolute
right to assign, sell, or otherwise dispose of its respective right to credit bid in connection with
any credit bid by or on behalf of the DIP Lenders and the Senior Noteholders, respectively or
any acquisition entity or joint venture formed in connection with such bid.

(f) Further Adequate Protection. Nothing in this Final Order shall, or shall be
deemed to, limit, abridge or otherwise affect the rights of the Senior Notes Agent or the Initial
Senior Noteholders to request at any time that the Court provide additional or further
protection of their interests in the Prepetition Collateral (including the Cash Collateral), or to
seek further or additional adequate protection in the event the adequate protection provided
herein proves to be inadequate.

11.  Adequate Protection for PBC Senior Subordinated Noteholder. As adequate
protection in respect of any diminution in the value of the Prepetition Collateral, the incurrence
of the DIP Loan Obligations, the use of Cash Collateral and the granting of the DIP Liens, the
granting of the Initial Senior Noteholders’ Replacement Liens, the subordination of the PBC
Senior Subordinated Note Liens thereto, the granting of the DIP Superpriority Claim and the
Initial Senior Noteholders’ Superpriority Claim or otherwise (the “PBC Senior Subordinated
Noteholder’s Diminution Claim”), the Senior Notes Agent (for the benefit of the PBC Senior
Subordinated Noteholder) is hereby granted the following:

(a) PBC Senior Subordinated Noteholder’s Replacement Liens. To secure the
PBC Senior Subordinated Noteholder’s Diminution Claim, the PBC Senior Subordinated
Noteholder is hereby granted (effective and perfected upon the date of this Final Order and
without the necessity of execution by the Debtors of mortgages, security agreements, pledge

agreements, financing statements, and other agreements or instruments) valid, perfected,
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postpetition security interests in and liens (the “PBC Senior Subordinated Noteholder’s
Replacement Liens”) on all of the DIP Collateral, provided, however, that, notwithstanding
anything to the contrary, the PBC Senior Subordinated Noteholder’s Replacement Liens shall
be and remain subject and subordinate to (i) the DIP Liens and/or payment of any DIP Loan
Obligations on account thereof, (ii) the Permitted Liens, (iii) the Carve-Out, (iv) subject to
paragraph 15, the Initial Senior Noteholders’ Replacement Liens and/or any payment of any
Initial Senior Note Obligation on account thereof, (v) subject to paragraph 15, the Initial
Senior Noteholders’ Liens and/or any payment of any Initial Senior Note Obligation on
account thereof.

(b) PBC Senior Subordinated Noteholder’s Adequate Protection Superpriority
Claim. As further adequate protection for the PBC Senior Subordinated Noteholders’
Diminution Claim, the Senior Notes Agent, for itself and for the benefit of the PBC Senior
Subordinated Noteholder, is hereby granted a superpriority claim with priority over all
administrative expense claims and unsecured claims against the Debtors or their estates, now
existing or hereafter arising, of any kind or nature whatsoever, including, without limitation,
administrative expenses of the kind specified in or ordered pursuant to sections 105, 326, 328,
330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 546(d), 726 (to the extent permitted
by law), 1113 and 1114 and any other provision of the Bankruptcy Code (the “PBC Senior
Subordinated Noteholders” Superpriority Claim”). The PBC Senior Subordinated
Noteholder’é Superpriority Claim will be deemed to constitute Prepetition Collateral under the
Senior Note Documents for all purposes, including, without limitation, such that any proceeds
or consideration derived from the PBC Senior Subordinated Noteholder’s Superpriority Claim

shall be deemed to constitute proceeds of such “Collateral” as defined in the Senior Note
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Documents. The PBC Senior Subordinated Noteholder’s Superpriority Claim shall be
subordinate only to (i) the DIP Superpriority Claim and/or payment of any DIP Loan
Obligations on account thereof, (ii) the Carve-Out, (iii) subject to paragraph 15, the Initial
Senior Noteholders’ Superpriority Claim, (iv) subject to paragraph 15, payment of any Initial
Senior Noteholders’ Adequate Protection Obligations, and (v) subject to paragraph 15,
payment of any Initial Senior Note Obligations.

12.  Adequate Protection for Subordinated Noteholders. As adequate protection in
respect of any diminution in the value of the Prepetition Collateral, the incurrence of the DIP
Loan Obligations, the use of Cash Collateral and the granting of the DIP Liens, the granting of
the Initial Senior Noteholders’ Replacement Liens and the PBC Senior Subordinated
Noteholder’s Replacement Lien and the subordination of the Subordinated Note Liens thereto,
the granting of the DIP Superpriority Claim, the Initial Senior Noteholders’ Superpriority Claim,
the PBC Senior Subordinated Noteholder’s Superpriority Claim, or otherwise (the “Subordinated
Noteholders’ Diminution Claim” and, collectively, with the Initial Senior Noteholders’
Superiority Claim, PBC Senior Subordinated Noteholder’s Diminution Claim, the “Adequate
Protection Claims”), the Subordinated Noteholders are hereby granted the following:

(a) Subordinated Noteholders’ Replacement Liens. To secure the
Subordinated Noteholders’ Diminution Claim, the Subordinated Noteholders is hereby granted
(effective and perfected upon the date of this Final Order and without the necessity of
execution by the Debtors of mortgages, security agreements, pledge agreements, financing
statements, and other agreements or instruments) valid, perfected, postpetition security
interests in and liens (the “Subordinated Noteholders’ Replacement Liens”, and collectively

with the Initial Senior Noteholders’ Replacement Liens and the PBC Senior Subordinated
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Noteholder’s Replacement Liens, the “Replacement Liens™) on all of the DIP Collateral,

provided, however, that, notwithstanding anything to the contrary, the Subordinated

Noteholders’ Replacement Liens shall only be and remain subject and subordinate to (i) the
DIP Liens and/or payment of any DIP Loan Obligations on account thereof, (ii) the Permitted
Liens, (iii) the Carve-Out, (iv) the Initial Senior Noteholders’ Replacement Liens and/or
payment of any Initial Senior Note Obligation on account thereof, and (v) the PBC Senior
Subordinated Noteholder’s Replacement Liens and/or payment of any PBC Senior
Subordinated Note Obligations on account thereof.

(b) Subordinated Noteholders, Adequate Protection Superpriority Claim. As
further adequate protection for the Subordinated Noteholder’s Diminution Claim, the
Subordinated Noteholders are hereby granted a superpriority claim with priority over all
administrative expense claims and unsecured claims against the Debtors or their estates, now
existing or hereafter arising, of any kind or nature whatsoever, including, without limitation,
administrative expenses of the kind specified in or ordered pursuant to sections 105, 326, 328,
330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 546(d), 726 (to the extent permitted
by law), 1113 and 1114 and any other provision of the Bankruptcy Code (the “Subordinated
Noteholders’ Superpriority Claim”). The Subordinated Noteholder’s Superpriority Claim will
be deemed to constitute Prepetition Collateral under the Senior Note Documents for all
purposes, including, without limitation, such that any proceeds or consideration derived from
the Subordinated Noteholder’s Superpriority Claim shall be deemed to constitute proceeds of
such “Collateral” as defined in the Senior Note Documents. The Subordinated Noteholder’s
Superpriority Claim shall be subordinate only to (i) the DIP Superpriority Claim (ii) the

Carve-Out, (iii) the Initial Senior Noteholders’ Superpriority Claim, (iv) and payment of any
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Initial Senior Noteholders’ Adequate Protection Obligations, (v) payment of any Initial Senior
Note Obligations, and (vi) the PBC Senior Subordinated Noteholder’s Superpriority Claim
and/or payment of any PBC Senior Subordinated Note Obligations.

CARVE-OUT; RESTRICTIONS ON USE OF FUNDS

13.  Carve-Out. The Carve-Out (as defined below) shall not be cumulative to any of
the “Carve-Out” as defined in the (i) First Interim Order, (ii) Third Interim Order, or (iii) Fourth
Interim Order.

(a) The DIP Liens, the DIP Superpriority Claim, the Replacement Liens, and
Adequate Protection Claims shall be subject, in accordance with the priority as set forth herein
and subordinate only to (collectively, the “Carve-Out”): (i) fees payable to the United States
Trustee pursuant to 28 U.S.C. § 1930(a)(6) or to the Clerk of the Bankruptcy Court (the “Case
Administration Fees™), (ii) unpaid professional fees and expenses payable to each legal or
financial advisor retained by the Debtors (collectively, the “Debtors’ Professionals™) and the
Creditors’ Committee (collectively, the “Creditors’ Committee Professionals”) that were
incurred or accrued after the Petition Date and prior to the date of the occurrence of a
Termination Event (as defined below), but subject to the aggregate amount(s) allocated to each
such professional in the Approved Budget, and ultimately allowed by the Court pursuant to
sections 330, 331 and 503 of the Bankruptcy Code or any order of the Court (whenever such
fees may be actually incurred prior to the Termination Date), (iii) accrued and unpaid
professional fees and expenses of the Debtors’ professionals employed under section 327(¢e) of
the Bankruptcy Code incurred prior to the Petition Date in an aggregate amount not in excess
of $200,600, (iv) Case Administration Fees and fees and expenses for the Debtors’

Professionals and the Creditors’ Committee’s Professionals (collectively “Estate Professional

DOC ID-19128832-4519128832.18 35



Fees”) accrued, incurred and unpaid after the date of the occurrence of a Termination Event
(as defined below) in an aggregate amount not to exceed $25,000, and (v) employee wages,
accrued and unpaid up until the date of the occurrence of a Termination Event (as defined
below). Subject to the immediately preceding sentence, so long as a Termination Event (as
defined below) has not occurred, the Debtors shall be permitted to pay Case Administration
Fees and Estate Professional Fees allowed and payable under Bankruptcy Code sections 330,
331 and 503, in accordance with the Approved Budget.

(b) Prior to the occurrence of a Termination Event (as defined below), the
Debtors shall fund payment of the Debtors’ Professionals (set forth on the Approved Budget)
into a trust account held by Debtors’ counsel in the amounts and at the times set forth in the
Approved Budget, which funds may be released to professionals upon Court approval;
provided, however, the funds in the trust account shall not exceed amounts projected for such
professionals in the Approved Budget for a two (2) week period. After the occurrence of a
Termination Event (as defined below) the payment of reasonable allowed professional fees
and disbursements incurred by each of the Debtors’ Professional shall (i) not in exceed the
amounts set forth for each such professional in the Approved Budget and (ii) shall
permanently reduce the Carve-Out on a dollar-for-dollar basis.

(c) Prior to the occurrence of a Termination Event (as defined below) and
subject to the occurrence of the Settlement Effective Date, the Approved Budget shall permit,
(i) payment of up to $365,000 for the allowed fees and expenses of the Creditors’ Committee’s
counsel though and including September 24, 2012 (the “Pre-Sale Hearing Fees™); (ii) payment
of up to $375,000 for the allowed fees and expenses of the Creditors’ Committee’s counsel for

general case administration and subsequent asset sales (the “Committee Case Administration
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Fees”) and payment of up to $125,000 for the allowed fees and expenses of the Committee’s
financial advisor (together, the “Committee FA Fees™) and (iii) payment of up to $425,000 for
the allowed fees and expenses incurred in connection with the Creditors’ Committee’s
investigation of estate claims against the Debtors’ current and former directors, which is
expected to be completed by December 15, 2012 (the “D&O Investigation Fees”™); provided
however, up to 23% of the D&O Investigation Fees may be applied to supplement the
Committee Case Administration Fees to fund the allowed and unpaid fees and expenses
incurred by the Creditors’ Committee’s counsel in connection with general case administration
and subsequent asset sales upon the conclusion of the D&O investigation and the Avoidance
Action Distribution (as defined in the Settlement Agreement) may be used to supplement
Committee Case Administration Fees to fund the allowed fees and expenses incurred by the
Committee’s professionals in connection with general case administration and subsequent
asset sales, as set forth in the Settlement Agreement. Payment of the Pre-Sale Hearing Fees,
the Committee Case Administration Fees, the Committee FA Fees and D&O Investigation
Fees (collectively, the “Budgeted Creditors’ Committee Fees™) shall be subject to the
provisions of this Final Order.

(d) Prior to the occurrence of a Termination Event (as defined below) and
subject to the occurrence of the Settlement Effective Date, an account (the “Creditors’
Committee Fee Escrow”) shall be funded from the Sale Proceeds Account (as defined in the
Sale Order) in an amount equal to the sum of the unpaid Budgeted Creditors’ Committee Fees.
The Creditors’ Committee Fee Escrow shall be maintained by the Debtors and shall be used
solely to pay allowed fees and expenses of the Creditors’ Committee Professionals subject to

the cap of the Budgeted Creditors’ Committee Fees. Any amounts not necessary to satisfy
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allowed Budgeted Creditors’ Committee Fees through December 31, 2012 shall be promptly
returned to the DIP Lenders. Upon the occurrence of a Termination Event (as defined herein),
any funds in the Creditors’ Committee Fee Escrow Account may only be used to satisfy
allowed Budgeted Creditors’ Committee Professional Fees that were accrued and unpaid prior
to the Termination Event and all remaining amounts shall be returned to the DIP Lenders as
repayment of the DIP Loan Obligations until the DIP Loan Obligations are indefeasibly paid
in full.

(e) The Creditors’ Committee and its professionals acknowledge and agree
that the Budgeted Creditors’ Committee Fees, once accrued, represent a transaction fee that
the Creditors’ Committee and the Creditors’ Committee Professionals have accepted for the
services described herein, and is to be paid in lieu of the right to receive payment of any
additional hourly fees from the Senior Lenders (or from the DIP Collateral or Prepetition
Collateral) or the DIP Loans and, as such in no circumstance shall the Senior Lenders, thé
Debtors or their respective estates be obligated in any circumstance to pay any fees or
expenses of the Creditors’ Committee or its professionals in excess of the Budgeted Creditors’
Committees Fees (“Over-Budget Fees and Expenses”) and no Prepetition Collateral, DIP
Collateral or Cash Collateral shall be used to pay any Over-Budget Fees and Expenses;
provided that, notwithstanding anything in this subparagraph (e) to the contrary, the Creditors’
Committee’s Professionals may be paid or reimbursed from up to 35% of the gross proceeds
of Avoidance Actions without offset to the Committee Case Administration Fees or D&O
Investigation Fees, and the Avoidance Action Distribution may be used to supplement

Committee Case Administration Fees to fund the allowed fees and expenses incurred by
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Committee’s professionals in connection with general case administration and subsequent
asset sales, all as permitted by the Settlement Agreement.

() The DIP Lenders’ obligation to permit the use of their Cash Collateral to
fund or to otherwise pay the Carve-Out expenses and the Budgeted Creditors’ Committee Fees
may be reserved against borrowing availability under the DIP Term Sheet Documentation and
shall be added to and made part of the DIP Loan Obligations and secured by the DIP
Collateral and otherwise entitled to the protections granted under this Final Order, the DIP
Term Sheet Documentation, the Bankruptcy Code and applicable law, as applicable. The
Carve-Out shall not include, apply to, or be available for any success fee or similar payment to
any professionals or other persons payable in connection with a restructuring or asset
disposition with respect to any of the Debtors or otherwise, except as set forth in the Approved
Budget.

(g) Nothing contained in this Final Order shall be construed: (i) to exempt
those persons hereafter receiving interim compensation payments or reimbursement of
expenses pursuant to any such Bankruptcy Court-approved procedure from the applicable
provisions of bankruptcy law, including the requirements that such compensation or
reimbursement be allowed on a final basis after the filing of appropriate fee applications, and,
if applicable, any subsequent order of this Court requiring that such payments be disgorged,
and/or (ii) as consent to the allowance of any fees and expenses referred to above, and shall
not affect any right of the DIP Agent or the DIP Lenders to object to the reasonableness of
such amounts.

14.  Restrictions on Use of Funds. Notwithstanding anything to the contrary, no

proceeds of the DIP Facility, any DIP Collateral or Prepetition Collateral (including, without
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limitation, Cash Collateral), any portion of the Carve-Out, or any portion of the Budgeted
Creditors’ Committee Fees, may be used to pay, any claims for services rendered by any of the
professionals retained by the Debtors, any creditor or party in interest, the Creditors’ Committee,
any other committee, any trustee appointed under these Chapter 11 Cases or any Successor
Cases, or any other party to (i) request authorization to obtain postpetition loans or other
financial accommodations pursuant to section 364(c) or (d) of the Bankruptcy Code, or
otherwise, other than from the DIP Lenders in accordance with the DIP Term Sheet
Documentation; or (ii) investigate (except any initial investigations conducted by the Committee
as of the date hereof), assert, join, commence, support or prosecute any action or claim, counter-
claim, action, proceeding, application, motion, objection, defense, or other contested matter
seeking any order, judgment, determination or similar relief against, or adverse to the interests
of, in any capacity, any of the Senior Lenders, or any of their respective officers, directors,
employees, agents, attorneys, affiliates, assigns, or successors, with respect to any transaction,
occurrence, omission, or action, including, without limitation, (A) any Avoidance Actions or
other actions arising under chapter 5 of the Bankruptcy Code; (B) any action relating to any act,
omission or aspect of the relationship between the any of the Senior Lenders, on the one hand,
and the Debtors or any of their affiliates, on the other; (C) any action with respect to the validity
and extent of the DIP Loan Obligations or the Initial Senior Note Obligations, or the validity,
extent, and priority of the Priming DIP Liens, the Senior Note Liens or the Replacement Liens;
(D) any action seeking to invalidate, set aside, avoid or subordinate, in whole or in part, the
Priming DIP Liens, the Senior Note Liens or the Replacement Liens; and/or (E) except to contest
the occurrence or continuance of any Termination Event (as defined below), any action that has

the effect of preventing, hindering or delaying (whether directly or indirectly) any of the Senior
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Lenders in respect of their liens and security interests in the Collateral, Cash Collateral or the
Prepetition Collateral; and/or (F) pay any Claim of a Creditor (as such terms are defined in the
Bankruptcy Code) without the prior written consent of the DIP Lenders or the Senior Notes
Agent; (G) pay any fees or similar amounts to any person who has proposed or may propose to
purchase interests in any of the Debtors without the prior written consent of the DIP Lenders; or
(H) use or seek to use Cash Collateral or sell or otherwise dispose of DIP Collateral, unless
otherwise permitted hereby, without the consent of the DIP Lenders.
15.  Reservation of Certain Third Party Rights and Bar of Challenges and Claims.
(a) The Debtors’ acknowledgements and stipulations set forth in Paragraphs F
and G (collectively, the “Debtors’ Stipulations”) above shall be binding upon the Debtors in
all circumstances upon entry of this Final Order. The Debtors’ Stipulations shall be binding
upon:
) PBC as of the PBC Challenge Period Termination Date (as defined
below), unless the PBC Senior Subordinated Noteholder or (if the Court permits
after notice and an opportunity for other parties in interest to be heard) any other
PBC Objecting Party (in either case, a “PBC Challenging Entity”):
A. first, commences a Challenge by not later than December 2, 2012
(the time period ending on such date being the “PBC Challenge
Period”); and

B. m, obtains a final, non-appealable order in favor of any such
PBC Challenging Entity sustaining any such timely-commenced

Challenge.
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The “PBC Challenge Period Termination Date” shall be the date that is the next
calendar day after the termination of the PBC Challenge Period in the event that
either (1) no Challenge is properly raised by such PBC Challenging Entity during
the PBC Challenge Period or (2) such PBC Challenging Entity properly files a
Challenge during the PBC Challenge Period, and such Challenge is fully and

finally adjudicated; provided, however, that nothing herein shall prejudice the

rights of the Debtors, any of the Senior Lenders or the Creditors’ Committee to

object to or otherwise oppose a Challenge by any PBC Objecting Party on the

grounds that such PBC Objecting Party is prohibited from commencing or

prosecuting such Challenge pursuant to the Agreement Among Buyers or on any

other grounds whatsoever; and

(11)  the Creditors’ Committee and all other parties in interest (other

than as set forth in subparagraph (a)(i) above) upon the Settlement Effective Date.
“Challenge” means (A) a contested matter, adversary proceeding, or other action or “claim”
(as defined in the Bankruptcy Code) challenging or otherwise objecting to the admissions,
stipulations, findings, or releases included in the Debtors’ Stipulations, or (B) a contested
matter, adversary proceeding, or other action against any or all of the Senior Notes Agent or
the Initial Senior Noteholders in connection with or related to the Senior Note Obligations, or
the actions or inactions of any of the Senior Notes Agent or the Initial Senior Noteholders
arising out of or related to the Senior Note Obligations or otherwise, including, without
limitation, any claim against the Senior Notes Agent or any or all of the Initial Senior
Noteholders in the nature of a “lender liability” cause of action, setoff, counterclaim, or

defense to the Senior Note Obligations (including, but not limited to, those under sections 506,
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544, 547, 548, 549, 550, and/or 552 of the Bankruptcy Code (but excluding, solely for the

purpose of this Final Order, those under 506(c)) or by way of suit against any of the

Prepetition Secured Parties), that in the case of either (A) or (B) is commenced in this Court.

(b) The following clauses (i) through (v) shall be binding upon (1) PBC upon

the occurrence of the PBC Challenge Period Termination Date and for all purposes in these
Chapter 11 Cases and any Successor Cases (unless the PBC Senior Subordinated Noteholder
agrees to be a Waiving Junior Creditor (as defined in the Settlement Agreement), in which case,
notwithstanding anything in subparagraph (a)(i) above to the contrary, the following clauses (i)
through (v) shall be binding on PBC upon the Settlement Effective Date), and (2) the Creditors’
Committee and all other parties in interest (including, but not limited to, any trustee appointed
under chapter 7 or chapter 11) (except as set forth in subparagraph (a)(i) above upon the
Settlement Effective Date), for all purposes in these Chapter 11 Cases and any Successor Cases:
(1) all payments made to or for the benefit of the Senior Notes Agent or the Initial Senior
Noteholders pursuant to, or otherwise authorized by, this Final Order or otherwise (whether
made pﬁor to, on, or after the Petition Date) shall be indefeasible and not be subject to
counterclaim, set-off, subordination, recharacterization, defense, or avoidance, (i1) any and all
Challenges shall be deemed to be forever released, waived, and barred, (iii) the Initial Senior
Note Obligations shall be deemed to be a fully allowed secured claim within the meaning of
section 506 of the Bankruptcy Code (which claim and liens shall have been deemed satisfied in
full by the repayment of the Initial Senior Note Obligations), (iv) the Initial Senior Note
Obligations shall be deemed to be a fully allowed claim, and (v) the Debtors’ Stipulations and

the releases in paragraph 17.
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(c) Notwithstanding anything herein or in the Interim Orders to the contrary,
(i) the PBC Objection is hereby deemed withdrawn in its entirety and PBC shall not file any
additional or further objections to the DIP Motion or any relief sought therein, (ii) any discovery
requests served by PBC on any of the Senior Lenders or the Debtors as of the date hereof, are
hereby deemed withdrawn, without prejudice to seek discovery in connection with any
Challenge by a PBC Challenging Entity (and without prejudice to any rights of any parties in
interest to object to or otherwise oppose such discovery on any grounds whatsoever), (iii) Senior
Lenders shall consider in good faith any request by PBC to (x) receive copies of discovery that
may be obtained by the Creditors’ Committee from Senior Lenders, or (y) attend (but not
participate in) any Creditors’ Committee-related depositions, and (iv) Senior Lenders shall not
make any effort in any court other than this Court to prevent PBC from taking any action that the
Senior Lenders contend is inconsistent with the Agreement Among Buyers, unless PBC takes
such action other than in connection with a Challenge; provided, however, that if this Court
concludes that it does not have jurisdiction to hear the dispute between PBC and Senior Lenders
as to whether PBC’s action is inconsistent with the Agreement Among Buyers, then Senior

Lenders shall be permitted to raise such dispute in another court; provided further that if this

Court determines to hear such dispute, then Senior Lenders shall not seek relief in another court
pending entry of a final, non-appealable order of this Court with respect to such dispute.

16. Prohibition on Granting of Additional Liens and Interests. No liens, claims,
interests or priority status, other than the Carve-Out and the Permitted Liens (as defined in the
DIP Term Sheet Documentation), having a lien or administrative priority superior to or pari
passu with that of the DIP Liens, the Initial Senior Noteholders’ Superpriority Claim, or the

Replacement Liens granted by this Final Order, shall be granted while any portion of the DIP
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Loan Obligations or Initial Senior Note Obligations remain outstanding, or any commitment
under the DIP Term Sheet Documentation or Senior Note Documents remains in effect, without
the prior written consent of the DIP Lenders and the Initial Senior Noteholders.

17. Release. The release, discharge, waivers, settlements, compromises, and
agreements set forth in this paragraph 17 shall be deemed effective upon entry of this Final
Order and subject only to the rights set forth in paragraph 15 above. The Debtors forever and
irrevocably (i) release, discharge, and acquit the Senior Notes Agent and the Initial Senior
Noteholders, and each of their respective former, current or future officers, employees, directors,
agents, representatives, owners, members, partners, financial advisors, legal advisors,
shareholders, managers, consultants, accountants, attorneys, affiliates, and predecessors in
interest (collectively, the “Releasees™) of and from any and all claims, demands, liabilities,
responsibilities, disputes, remedies, causes of action, indebtedness, and obligations, of every
type, including, without limitation, any claims arising from any actions relating to any aspect of
the relationship between the Initial Senior Noteholders or the Senior Notes Agent and the
Debtors and their affiliates including any equitable subordination claims or defenses, with
respect to or relating to the Initial Senior Note Obligations, the Senior Note Liens, the Senior
Note Documents, the Debtors’ attempts to restructure the Initial Senior Note Obligations, any
and all claims and causes of action arising under title 11 of the United States Code, and any and
all claims regarding the validity, priority, perfection or avoidability of the liens or secured claims
of the Initial Senior Noteholders; and (i1) waive any and all defenses (including, without
limitation, offsets and counterclaims of any nature or kind) as to the validity, perfection, priority,
enforceability and non-avoidability of the Initial Senior Note Obligations and the Senior Note

Liens.
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TERMINATION; REMEDIES; MODIFICATION OF AUTOMATIC STAY

18.  Termination. Upon the occurrence of an Event of Default (as defined in the DIP
Term Sheet Documentation), the Maturity Date (as defined in the DIP Term Sheet
Documentation), a Settlement Termination Event, or default by the Debtors of any of their
obligations under this Order unless waived in writing by all of the DIP Lenders, each in its sole
discretion (the “Termination Event”) (i) the Debtors’ to use Cash Collateral shall immediately
and automatically terminate and (ii) the DIP Loan Obligations shall be immediately due and
payable; provided, however, the DIP Term Sheet Documentation shall be deemed modified to
(a) exclude the Events of Default enumerated as (ii) (other than as to the Chapter 11 Milestone
related to closing of the sales of substantially all of the Debtors’ remaining assets (the
“Remaining Asset Sales Milestone™)), (v), (xii) (solely with respect to the Stalking Horse
Agreement (as defined in the DIP Term Sheet Documentation)), and (xiii) on page 14 through 15
of the DIP Term Sheet Documentation, and (b) exclude any covenants with respect to Chapter 11
Milestones (other than the Remaining Asset Sales Milestone), any representations and warranties
to be made by the Debtors not specifically identified in the DIP TeI_‘m Sheet Documentation, and
any financial covenants to be observed by the Debtors not specifically identified in the DIP Term
Sheet Documentation. Notwithstanding anything to the contrary herein, an Event of Default or
Settlement Termination Event shall not occur solely by reason of the entry into of (or exercise of
rights of certain parties under) that certain Settlement Stipulation by and among (i) the Debtors,
(ii) the Committee, (iii) the Senior Lenders, (iv) Comvest Capital II, L.P., and (v) the City of
West Palm Beach and the West Palm Beach Community Redevelopment Agency resolving the
Motion of the City of West Palm Beach and the West Palm Beach Community Redevelopment

Agency for an Order: (I) Modifying and Terminating the Automatic Stay to Permit Exercise of
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Rights and Remedies Under Agreements with Debtors and Applicable Non-Bankruptcy Law; (II)
Authorizing Debtors to Consent to Early Termination of Certain Agreements; and (III) Granting
Ancillary and Related Relief [Docket No. 2271 and the Limited Objection of the City of West
Palm Beach and the West Palm Beach Community Redevelopment Agency to the Debtors'
Motion for a Final Order Authorizing Postpetition Financing and Granting Security Interest and
Superpriority Financing and Granting Security Interest and Superpriority Administrative
Expense Status [Docket No. 224].
19. Remedies and Stay Modification.
(a) Subject to paragraph 19(c) below, the automatic stay provisions of Section
362 of the Bankruptcy Code are vacated and modified without the need for further Court order
to permit the DIP Agent, for itself and on behalf of the DIP Lenders, or the DIP Lenders, as
applicable, upon the occurrence of a Termination Event, and without any interference from the
Debtors, the Creditors’ Committee, or any other party interest but subject to three (3) business
days’ prior written notice (which may be delivered by electronic mail) (the “Remedies Notice
Period”) to the Debtors, their counsel, counsel to the Creditors’ Committee and counsel to the
U.S. Trustee, to exercise all rights and remedies provided for in the DIP Term Sheet
Documentation, this Final Order or under other applicable bankruptcy and non-bankruptcy law
including, without limitation, the right to terminate the commitments under the DIP Term
Sheet Documentation, (i) cease making DIP Loans and/or suspend or terminate the
commitments under the DIP Term Sheet Documentation; (ii) declare all DIP Obligations
immediately due and payable; (iii) in the case of the DIP Agent, take any actions reasonably
calculated to preserve or safeguard the DIP Collateral or to prepare the DIP Collateral for sale;

(iv) in the case of the DIP Agent, foreclose or otherwise enforce their Priming DIP Lien or
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Replacement Liens on any or all of the DIP Collateral and/or the Prepetition Collateral; (v)
exercise any other default-related rights and remedies under the under the DIP Term Sheet
Documentation or this Final Order.

(b) Immediately upon the occurrence of a Termination Event or a default by
any of the Debtors of any of their obligations under this Final Order, the DIP Agent, for itself
and the ratable benefit of the DIP Lenders, may charge interest at the default rate set forth in
the DIP Term Sheet Documentation without being subject to the Remedies Notice Period.

(c¢) The automatic stay of Section 362(a) of the Bankruptcy Code, to the
extent applicable, shall be deemed terminated without the necessity of any further action by
the Court in the event that the Debtors, the Creditors’ Committee, and/or the U.S. Trustee have
not obtained an order from this Court to the contrary prior to the expiration of the Remedies
Notice Period. The Debtors, the Creditors’ Committee, and/or the U.S. Trustee shall have the
burden of proof at any hearing on any request by them to reimpose or continue the automatic
stay of Section 362(a) of the Bankruptcy Code or to obtain any othér injunctive relief.

(d) If either of the DIP Agent or the Senior Notes Agent is entitled, and has
elected in accordance with the provisions hereof, to enforce its respective liens or security
interests or exercise any other default-related remedies following expiration of the Remedies
Notice Period, the Debtors shall cooperate with each of the Senior Lenders (as applicable) in
connection with such enforcement by, among other things, (i) providing at all reasonable times
access to the Debtors’ premises to representatives or agents of the any of the Senior Lenders
(including any collateral liquidator or consultant), (ii) providing each Senior Lender and their
representatives or agents, at all reasonable times access to the Debtors’ books and records and

any information or documents requested by any of the Senior Lenders or their respective

DOC ID-112883245191 283832 .[8 48



representatives, (iii) performing all other obligations set forth in the DIP Loan Documents, and
(iv) taking reasonable steps to safeguard and protect the DIP Collateral, and the Debtors shall
not otherwise interfere with or actively encourage others to interfere with any of the Senior
Lenders’ enforcement of rights.

(e) Upon the occurrence and during the continuance of Termination Event
and the expiration of any Remedies Notice Period, the DIP Lenders shall have no further
obligation to provide financing under the DIP Loan Documents and none of the Senior
Lenders shall have any obligation to permit the continued use of Cash Collateral.

(f) Upon the occurrence and during the continuance of a Termination Event
and the expiration of the Remedies Notice Period, the DIP Agent, for itself and on behalf of
the DIP Lenders, may at all times continue to collect and sweep cash as provided in paragraph
23(c) herein.

(g) Neither Section 105 of the Bankruptcy Code nor any other provision of
the Bankruptcy Code or applicable law shall be utilized to prohibit the exercise, enjoyment
and enforcement of any rights, benefits, privileges and remedies set forth in this paragraph 19
regardless of any change in circumstances.

(h) This Court shall retain exclusive jurisdiction to hear and resolve any
disputes and enter any orders required by the provisions of this Final Order and relating to the
application, re-imposition or continuance of the automatic stay of Section 362(a) of the
Bankruptcy Code or other injunctive relief requested.

MISCELLANEOUS
20. Limitation on Section 506(c) Claims. No costs or expenses of administration

which have been or may be incurred in these Chapter 11 Cases or any Successor Case at any
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time shall be surcharged against, and no person may seek to surcharge any costs or expenses of
administration against the DIP Agent or DIP Lenders, any of their respective claims, the Carve-
Out, or the DIP Collateral, pursuant to sections 105 or 506(c) of the Bankruptcy Code or
otherwise, without the prior written consent, as applicable, of the DIP Agent or the DIP Lenders.
No action, inaction or acquiescence by the DIP Agent or the DIP Lenders shall be deemed to be
or shall be considered evidence of any alleged consent to a surcharge against the DIP Agent or
the DIP Lenders, any of their respective claims, the Carve-Out, or the DIP Collateral.

21.  No Marshaling. None of the Senior Lenders shall be subject to the equitable
doctrine of “marshaling” or any other similar doctrine with respect to any of the DIP Collateral
or the Prepetition Collateral. Without limiting the generality of the immediately preceding
sentence, no party shall be entitled, directly or indirectly, to direct the exercise of remedies or
seek (whether by order of this Court or otherwise) to marshal or otherwise control the disposition
of the DIP Collateral after a Termination Event.

22.  Equities of the Case Waiver. Each of the Senior Lenders shall be entitled to all of
the rights and benefits of section 552(b) of the Bankruptcy Code. No person may assert an
“equities of the case” claim under section 552(b) of the Bankruptcy Code against any of the
Senior Lenders with respect to proceeds, product, offspring or profits of any of the DIP
Collateral or the Prepetition Collateral.

23.  Additional Perfection Measures. The DIP Liens and the Replacement Liens shall
be perfected by operation of law immediately upon entry of this Final Order. None of the
Debtors or Senior Lenders shall be required to enter into or obtain landlord waivers, mortgagee
waivers, bailee waivers, warechouseman waivers or other waiver or consent, or to file or record

financing statements, mortgages, deeds of trust, leasehold mortgages, notices of lien or similar
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instruments in any jurisdiction (including, trademark, copyright, trade name or patent assignment
filings with the United States Patent and Trademark Office, Copyright Office or any similar
agency with respect to intellectual property, or filings with any other federal
agencies/authorities), or obtain consents from any licensor or similarly situated party-in-interest,
or take any other action in order to validate and to perfect the DIP Liens or the Replacement
Liens.

(a) Ifthe DIP Lenders, in their sole discretion, choose to take any action to
obtain consents from any landlord, licensor or other party in interest, to file mortgages,
financing statements, notices of lien or similar instruments, or to otherwise record or perfect
such security interests and liens, such DIP Lenders are hereby authorized, but not directed to,
take such action or to request that Debtors take such action on their behalf (and Debtors are
hereby authorized and directed to take such action) and:

)] any such documents or instruments shall be deemed to have been
recorded and filed as of the time and on the date of entry of this Final Order; and
(i)  no defect in any such act shall affect or impair the validity,

perfection and enforceability of the liens granted hereunder.

(b) In lieu of obtaining such consents or filing any such mortgages, financing
statements, notices of lien or similar instruments, the DIP Agent may, in its sole discretion,
choose to file a true and complete copy of this Final Order in any place at which any such
instruments would or could be filed, together with a description of collateral, and such filing
by the DIP Agent shall have the same effect as if such mortgages, deeds of trust, financing
statements, notices of lien or similar instruments had been filed or recorded at the time and on

the date of entry of this Final Order.
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(c) Application of Collateral Proceeds. After a Termination Event and the
expiration of the Remedies Notice Period, the Debtors are hereby authorized and directed to
remit to the DIP Agent, for itself and for the ratable benefit of the DIP Lenders, as the case
may be, one-hundred percent (100%) of all collections on, and proceeds of, the DIP Collateral,
and the automatic stay provisions of section 362 of the Bankruptcy Code are hereby modified
to permit the DIP Agent and the DIP Lenders to retain and apply all collections, remittances,
and proceeds of the DIP Collateral in accordance with the DIP Term Sheet Documentation
except to the extent otherwise provided herein. In furtherance of the foregoing, (a) all cash,
securities, investment property and other items of any Debtor deposited with any bank or other
financial institution shall be subject to a perfected, first priority security interest in favor of the
DIP Agent (or its designee), (b) upon the occurrence and during the continuance of a
Termination Event and the expiration of the remedies Notice Period, each bank or other
financial institution with an account of any Debtor is hereby authorized and instructed to (i)
comply at all times with any instructions originated by the DIP Agent (or its designee) to such
bank or financial institution directing the disposition of cash, securities, investment property
and other items from time to time credited to such account, without further consent of any
Debtor, including, without limitation, any instruction to send to the DIP Agent (or its
designee) by wire transfer (to such account as the DIP Agent (or its designee) shall specify, or
in such other manner as the DIP Agent (or its designee) shall direct) all such cash, securities,
investment property and other items held by it, and (ii) waive any right of set off, banker's lien
or other similar lien, security interest or encumbrance as against the DIP Agent (or its
designee) and (c) any deposit account control agreement executed and delivered by any bank

or other financial institution, any Debtor and the Senior Notes Agent prior to the Petition Date
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in connection with the Senior Note Documents shall establish co-control in favor of the DIP
Agent of any and all accounts subject thereto and any and all cash, securities, investment
property and other items of any Debtor deposited therein to secure the DIP Obligations
(provided that primary control rights shall vest in the DIP Agent), and all rights thereunder in
favor of the Senior Notes Agent shall inure also to the benefit of, and shall be exercisable
exclusively by, the DIP Agent, until all of the DIP Loan Obligations have been indefeasibly
paid in full, at which time exclusive control shall automatically revert to the Senior Notes
Agent.

24, Cash Management Systems. Subject to the Debtors’ cash management order
entered by the Court, the Debtors are authorized and directed to maintain their cash management
system in a manner consistent with the DIP Term Sheet Documentation, this Final Order, and the
order of this Court approving the maintenance of the Debtors’ cash management system;
provided, however, that such order is and remains at all times on terms and conditions acceptable
to each of the DIP Lenders and such order is not inconsistent with the terms specified herein or
the DIP Term Sheet Documentation.

25.  Delivery of Documentation. The Debtors (and/or their legal or financial advisors)
shall deliver to the DIP Agent, counsel to the DIP Agent ,the DIP Lenders, counsel to the DIP
Lenders, any financial advisors to the DIP Agent or the DIP Lenders, and counsel to the
Creditors’ Committee, all financial reports, budgets, forecasts, and all other legal or financial
documentation, pleadings, and/or filings that are either (i) required to be provided (by the
Debtors and/or their legal or financial advisors) to the DIP Agent and the DIP Lenders, and/or

the DIP Agent’s and the DIP Lenders’ legal and financial advisors pursuant to the DIP Term
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Sheet Documentation, or (ii) reasonably requested by the DIP Agent or the DIP Lenders (or their
legal and financial advisors).

26.  Access to Books and Records. The Debtors (and/or their legal and financial
advisors) will (a) keep proper books, records and accounts in accordance with GAAP in which
full, true and correct entries shall be made of all dealings and transactions in relation to their
business and activities, (b) cooperate, consult with, and provide to the DIP Agent and the DIP
Lenders all such information as required or allowed under the DIP Term Sheet Documentation,
the provisions of this Final Order or that is afforded to the Creditors’ Committee and/or the
Creditors’ Committee’s respective legal or financial advisors, (c) permit, upon one (1) business
day’s notice, representatives of the DIP Agent and the DIP Lenders to visit and inspect any of
their respective properties, to examine and make abstracts or copies from any of their respective
books and records, to conduct a collateral audit and analysis of their respective inventory and
accounts, to tour the Debtors’ business premises and other properties, and to discuss, and provide
advice with respect to, their respective affairs, finances, properties, business operations and
accounts with their respective officers, employees and independent public accountants as often
as may reasonably be desired, and (d) permit representatives of the DIP Agent and the DIP
Lenders to consult with and advise the Debtors’ management on matters concerning the general
status of the Debtors’ business, financial condition and operations.

27. Lenders Not Responsible Persons. In (a) making the decision to make the DIP
Loans; (b) administering the DIP Loans; (c) extending other financial accommodations to the
Debtors under the DIP Term Sheet Documentation; (d) making the decision to make the loans
and financial accommodations under the Senior Note Documents; (¢) administering the loans

and financial accommodations extended under the Senior Note Documents; (f) extending other
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financial accommodations to the Debtors under the Senior Note Documents; and (g) making the
decision to collect the indebtedness and obligations of the Debtors, none of the Senior Lenders
shall be considered to be exercising control over any operations of the Debtors or acting in any
way as a responsible person, or as an owner or operator under any applicable law, including
without limitation, any environmental law (including but not limited to the Comprehensive
Environmental Response, Compensation and Liability Act, 42 U.S.C. 9601, ef seq., the Resource
Conservation and Recovery Act, 42 U.S.C. 6901, ef seq., as either may be amended from time to
time, or any similar federal or state statute). Nothing in this paragraph 27 is intended to limit or
impair any Challenge rights under paragraph 15.

28. Successors and Assigns. The DIP Term Sheet Documentation and the provisions
of this Final Order shall be binding upon the Debtors, the Senior Lenders, and each of their
respective successors and assigns, and shall inure to the benefit of the Debtors, the Senior
Lenders, and each of their respective successors and assigns including, without limitation, any
trustee, examiner with expanded powers, responsible officer, estate administrator or
representative, or similar person appointed in a case for any Debtor under any chapter of the
Bankruptcy Code. The terms and provisions of this Final Order shall also be binding on all of
the Debtors’ creditors, equity holders, and all other parties in interest, including, but not limited
to a trustee appointed under chapter 7 or chapter 11 of the Bankruptcy Code.

29.  Binding Nature of Agreement. The DIP Term Sheet Documentation to which the
Debtors are a party shall constitute legal, valid, and binding joint and several obligations of the
Debtors party thereto, enforceable in accordance with its terms. The DIP Term Sheet
Documentation has been or will be properly executed and delivered to the DIP Agent and the

DIP Lenders by the Debtors. Unless otherwise consented to in writing, the rights, remedies,
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powers, privileges, liens, and priorities of any of the Senior Lenders provided for in this Final
Order, the DIP Term Sheet Documentation, or otherwise shall not be modified, altered or
impaired in any manner by any subsequent order (including a confirmation or sale order), by any
plan of reorganization or liquidation in these Chapter 11 Cases, by the dismissal or conversion of
these Chapter 11 Cases or in any subsequent case under the Bankruptcy Code unless and until
the DIP Loan Obligations have first been indefeasibly paid in full in cash and completely
satisfied and the commitments terminated in accordance with the DIP Term Sheet
Documentation.

30. Subsequent Reversal or Modification. This Final Order is entered pursuant to
section 364 of the Bankruptcy Code, and Bankruptcy Rules 4001(b) and (c), granting the DIP
Lenders all protections and benefits afforded by section 364(e) of the Bankruptcy Code. Any
financial accommodations made to the Debtor by the DIP Agent or the DIP Lenders pursuant to
this Final Order and the DIP Term Sheet Documentation shall be deemed to have been made by
the DIP Agent and the DIP Lenders in good faith, as such term is used in section 364(e) of the
Bankruptcy Code. If any or all of the provisions of this Final Order are hereafter reversed,
modified, vacated or stayed, that action will not affect (i) the validity of any obligation,
indebtedness or liability incurred hereunder by any of the Debtors to any of the Senior Lenders,
prior to the date of receipt by the DIP Agent and the Senior Notes Agent of written notice of the
effective date of such action or (ii) the validity and enforceability of any lien or priority
authorized or created under this Final Order or pursuant to the DIP Term Sheet Documentation.
Notwithstanding any such reversal, stay, modification or vacatur, any postpetition indebtedness,
obligation or liability incurred by any of the Debtors to any of the Senior Lenders prior to written

notice to the DIP Agent and the Senior Notes Agent of the effective date of such action, shall be
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governed in all respects by the original provisions of this Final Order, and each of the Senior
Lenders, shall be entitled to all the rights, remedies, privileges, and benefits granted herein and
in the DIP Term Sheet Documentation with respect to all such indebtedness, obligations or
liability.

31. Collateral Rights. If any party who holds a lien or security interest in DIP
Collateral or Prepetition Collateral that is junior and/or subordinate to the DIP Liens, the
Replacement Liens or the Senior Note Liens in such DIP Collateral or Prepetition Collateral
receives or is paid the proceeds of such DIP Collateral or Prepetition Collateral, or receives any
other payment with respect thereto from any other source, prior to the indefeasible payment in
full in cash and the complete satisfaction of (a) all DIP Loan Obligations under the DIP Term
Sheet Documentation and termination of the commitment in accordance with the DIP Term
Sheet Documentation, and (b) the Initial Senior Note Obligations under the Senior Note
Documents, subject to paragraph 15, such junior or subordinate lienholder shall be deemed to
have received, and shall hold, the proceeds of any such DIP Collateral or Prepetition Collateral
in trust for the DIP Lenders and the Initial Senior Noteholders and shall immediately turn over
such proceeds to the DIP Agent for application to repay the DIP Loan Obligations and to the
Senior Notes Agent for application to repay the Initial Senior Note Obligations in accordance
with the DIP Term Sheet Documentation, the Senior Note Documents and this Final Order until
indefeasibly paid in full.

32.  Injunction. Except as provided in the DIP Term Sheet Documentation, and this
Final Order, the Debtors shall be enjoined and prohibited from, at any time during these Chapter
11 Cases, granting liens on the DIP Collateral, the Prepetition Collateral or any portion thereof to

any other parties, pursuant to section 364(d) of the Bankruptcy Code or otherwise, which liens
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are senior to or pari passu with the liens granted to the DIP Agent, for itself and the ratable
benefit of the DIP Lenders, and the Senior Notes Agent, for itself and the ratable benefit of the
Initial Senior Noteholders, except in accordance with the DIP Term Sheet Documentation, the
Senior Note Documents and this Final Order.

33.  No Waiver. This Final Order shall not be construed in any way as a waiver or
relinquishment of any rights that any of the Senior Lenders may have to bring or be heard on any
matter brought before this Court, or of any rights of any of the Senior Lenders under the Prior
Interim Orders (as defined below).

34.  Sale/Conversion/Dismissal.

(a) The Debtors shall not seek or support entry of any order that provides for
either the sale of the ownership of the stock of the Debtors or the sale of any of the assets of
the Debtors under section 363 of the Bankruptcy Code to any party unless, in connection with
such event, the order approving such sale, provided that the sale proceeds shall be distributed
in the order of priority of payments as described in the DIP Term Sheet Documentation on the
closing of such sale.

(b) Ifan order dismissing or converting any of these Chapter 11 Cases under
sections 305 or 1112 of the Bankruptcy Code or otherwise is at any time entered, such order
shall provide that (a) the DIP Liens, the DIP Superpriority Claim, the Replacement Liens and
the Adequate Protection Claims granted hereunder and in the DIP Term Sheet Documentation
shall continue in full force and effect, remain binding on all parties-in-interest, and maintain
their priorities as provided in this Final Order and the DIP Term Sheet Documentation until all
DIP Loan Obligations are indefeasibly paid in full in cash and completely satisfied and the

commitments under the DIP Term Sheet Documentation are terminated in accordance with the
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DIP Term Sheet Documentation and (b) this Court shall retain jurisdiction, notwithstanding
such dismissal, for purposes of enforcing the DIP Liens, the DIP Superpriority Claim, the
Replacement Liens and the Adequate Protection Claims.

35.  Limits on Lenders’ Liability. Nothing in this Final Order or in any of the DIP
Term Sheet Documentation or any other documents related to this transaction shall in any way
be construed or interpreted to impose or allow the imposition upon the DIP Agent or the DIP
Lenders of any liability for any claims arising from any and all activities by the Debtors or any
of their subsidiaries or affiliates in the operation of their businesses or in connection with their
restructuring efforts.

36.  Priority of Terms. To the extent of any conflict between or among (a) the express
terms or provisions of any of the DIP Term Sheet Documentation, the Motion, any other order of
this Court, or any other agreements, on the one hand, and (b) the terms and provisions of this
Final Order, on the other hand, unless such term or provision herein is phrased in terms of “as

k213

defined in” “as set forth in” or “as more fully described in” the DIP Term Sheet Documentation
(or words of similar import), the terms and provisions of this Final Order shall govern.

37.  No Third Party Beneficiary. Except as explicitly set forth herein, no rights are
created hereunder for the benefit of any third party, any creditor or any direct, indirect or
incidental beneficiary.

38.  Survival. Except as otherwise provided herein, (a) the protections afforded under
this Final Order, and any actions taken pursuant thereto, shall survive the entry of an order (i)
dismissing any of these Chapter 11 Cases or (ii) converting any of these Chapter 11 Cases into a

case pursuant to chapter 7 of the Bankruptcy Code, and (b) the DIP Liens, the Replacement

Liens, the DIP Superpriority Claim and the Adequate Protection Claims shall continue in these
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Chapter 11 Cases, in any such successor case or after any such dismissal. Except as otherwise
provided herein, the DIP Liens, the Replacement Liens, the DIP Superpriority Claim and the
Adequate Protection Claims shall maintain their priorities as provided in this Final Order, the
Final Order, and the DIP Term Sheet Documentation, and not be modified, altered or impaired in
any way by any other financing, extension of credit, incurrence of indebtedness (except with
respect to any additional financing to be provided by the DIP Agent or the DIP Lenders in
accordance with the Final Order), or any conversion of any of these Chapter 11 Cases into a case
pursuant to chapter 7 of the Bankruptcy Code or dismissal of any of these Chapter 11 Cases, or
by any other act or omission until (i) all DIP Loan Obligations are indefeasibly paid in full in
cash and completely satisfied, and the commitments under the DIP Term Sheet Documentation
are terminated in accordance therewith, and (ii) the Initial Senior Note Obligations has been or is
deemed to have been satisfied in accordance with the Bankruptcy Code.

39.  Adequate Notice. The notice given by the Debtors of the Final Hearing was given
in accordance with Bankruptcy Rules 2002 and 4001(c) and the local rules of this Court and,
under the circumstances, was adequate and sufficient. No further notice of the request for the
relief granted at the Interim Hearing is required. The Debtors shall promptly mail copies of this
Final Order and notice of the Final Hearing to any known party affected by the terms of this
Final Order and/or Final Order and any other party requesting notice after the entry of this Final
Order.

40.  Immediate Binding Effect; Entry of Final Order. This Final Order shall not be
stayed and shall be valid and fully effective immediately upon entry, notwithstanding the

possible application of Bankruptcy Rules 6004(h), 7062, and 9014, or otherwise, and the Clerk
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of the Court is hereby directed to enter this Final Order on the Court’s docket in these Chapter 11
Cases.

41.  Proofs of Claim. Neither the Senior Notes Agent nor any of the Senior
Noteholders shall be required to file proofs of claim in any of the Cases or Successor Cases for
any claim allowed herein. The Debtors’ Stipulations shall be deemed to constitute a timely filed
proof of claim for the Senior Notes Agent and the Senior Noteholders upon approval of this
Final Order, the Senior Notes Agent and the Senior Noteholders shall be treated under section
502(a) of the Bankruptcy Code as if they each have filed a proof of claim. Notwithstanding any
order entered by the Court in relation to the establishment of a bar date in any of these Chapter
11 Cases or Successor Cases to the contrary, the Senior Notes Agent and each of the Senior
Noteholders, are hereby authorized and entitled, each in its sole discretion, but not required, to
file (and amend and/or supplement, as they see fit) a proof of claim and/or aggregate proofs of
claim in each of these Chapter 11 Cases or Successor Cases for any claim allowed herein.

42.  Retention of Jurisdiction. This Court shall retain exclusive jurisdiction over all
matters pertaining to the implementation, interpretation, and enforcement of this Final Order.

43, Sale Proceeds Account. Immediately upon the Settlement Effective Date, all

amounts in the Sale Proceeds Account (as defined in the Sale Order), net of amounts sufficient to

fund the Creditors’ Committee Fee Escrow_and
Settlement Approval Order), shall be released to the Senior Lenders for application to the Total
Allowed Prepetition Claim Amount.

44, Insurance. The Debtors shall promptly notify the insurers under any applicable
policies obtained by the Debtors of any circumstances that may give rise to claims being made

against insureds under the policies, and provide details as may be required by the policies. Such
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claims shall include any and all claims against current and former directors and officers of the
Debtors, against any of the Debtors, or against any other insured, whether they be claims of the
estate or third parties. In addition, promptly upon becoming aware of any claim made against
any insured, the Debtors shall notify their insurers in writing of any such claim, and in no event
shall do so later than the period(s) required under the applicable insurance policy. When
providing notice pursuant to this paragraph, the Debtors shall comply in all respects with the
reporting requirements set forth in the policies and shall take all steps necessary to ensure that
insurance proceeds will be available and payable.

45. Objection by St. Lucie County Tax Collector [Docket Nos. 208 and 249].

Notwithstanding anything to the contrary herein or in any other prior Order of the Court
(including, without limitation, the Sale Order or the Order Approving Procedures for the Sale,
Transfer, and Abandonment of De Minimis Assets entered on October 22, 2012 [Docket No.
323]), (i) to the extent that the St. Lucie County, Florida statutory tax liens (“St. Lucie County
Tax Liens”) are in first priority and superior to all other liens under applicable non-bankruptcy

law, then such St. Lucie County Tax Liens shall not be primed by or subordinated to the DIP

Liensor a
under the Interim Orders and this Final Order, and (ii) the proceeds of any sale in 2012 of any

property located in St. Lucie County, Florida, in an amount not to exceed $834,657.49 in the

aggregate (the “St. Lucie County Escrow Cap”), shall be placed by the Debtors in a segregated

account and the funds in this segregated account shall only be released and disbursed pursuant to
further order of the Court. The St. Lucie County Tax Liens (and the DIP Liens, Senior Note
Liens, and any other liens granted to the Senior Lenders pursuant to the Interim Orders and this

Final Order) shall attach to these segregated proceeds with the same validity, to the same extent,
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and with the same priority, if any, they now hold in the property being sold. However, to the
extent that any purchaser assumes or otherwise satisfies the liability for any portion of the St.
Lucie County 2012 taxes as part of any sale, then the amount so assumed or satisfied shall be
deducted from the St. Lucie County Escrow Cap (such that the amount placed into the
segregated account pursuant to this paragraph will not exceed the St. Lucie County Escrow Cap
minus such amount) and the St. Lucie County Tax Liens shall (i) only attach to the sale proceeds
to the extent of any liability not so assumed or satisfied, all in accordance with the preceding
sentence, and (ii) to the extent such liability is assumed but not satisfied by purchaser, remain on
the subject properfy with the same validity, to the same extent, and with the same priority, if any,
they now hold until the subject taxes are paid by the purchaser. All objections filed by the St.

Lucie County Tax Collector to the Motion are resolved.

Dated: Wilmington, Delaware
, 2012

HONORABLE BRENDAN L. SHANNON
UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

DIP TERM SHEET
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EXHIBIT B

APPROVED BUDGET
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
DDMG Estate, ef al., Case No.: 12-12568 (BLS)
. Jointly Administered
Debtors.
CERTIFICATE OF SERVICE

I, Timothy P. Cairns, hereby certify that on the 6th day of November, 2012, I
caused a copy of the following documents to be served on the individuals on the attached service

lists, in the manner indicated thereon:

Certification of Counsel Regarding Final Order With Respect to Motion of
Debtors for Entry of Interim and Final Orders (I) Authorizing Debtors to
Obtain Postpetition Financing and Use Cash Collateral, (II) Granting
Adequate Protection, (IIT) Scheduling a Final Hearing and (IV) Granting
Certain Related Relief

/s/ Timothy P. Cairns
Timothy P. Cairns (Bar No. 4228)

The Debtors in these proceedings and the last four digits of each Debtor’s federal or foreign taxpayer
identification number, if any, are as follows; D2 Software, Inc. (5§602); DDH Land Holdings, LLC; DDH Land
Holdings II, LLC; Digital Domain (8392); Digital Domain Institute, Inc. (6275); Digital Domain International,
Inc. (9344); Digital Domain Media Group, Inc. (9505); Digital Domain Productions, Inc. (5§757); Digital Domain
Productions (Vancouver) Ltd. (6450); Digital Domain Stereo Group, Inc. (4526); Digital Domain Tactical, Inc.
(6809); Mothership Media, Inc. (2113); Tradition Studios, Inc. (4883); Tembo Productions, Inc. (7634). The
Debtors’ mailing address is 10250 SW Village Parkway, Port St. Lucie, Florida 34987.

DOCS_DE:183625.3 18455-001



Digital Domain Special Service List re
Final DIP COC

Case No. 12-12568 (BLS)

Document No. 183997

01 — Hand Delivery

03— First Class Mail

Hand Delivery

(Counsel to John Textor, John Teaford,
and John Nichols)

Christopher P. Simon

David G. Holmes

Cross & Simon, LLC

913 North Market Street, 11th Floor
Wilmington, DE 19899-1380

First Class Mail

(Counsel to John Textor, John Teaford,
and John Nichols)

John J. Monaghan

Holland & Knight LLP

10 St. James Avenue, 11th Floor
Boston, MA 02116

First Class Mail

(Counsel to Minh-Tam Frye, and Proposed
Counsel to the WARN Claimants)

Jack A. Raisner, Esquire

Rene S. Roupinian, Esquire

Outten & Golden LLP

3 Park Avenue, 29th Floor

New York, NY 10016

First Class Mail

(Counsel to the Prime Focus Parties)
David Kennedy, Esquire

Gibson, Dunn & Crutcher LLP

1881 Page Mill Road

Palo Alto, CA 9434-1211



Digital Domain Media Group, Inc., et al

UCC First Class Service List
Case No.: 12-12568 (BLS)
Document No. 183060

35—~ FIRST CLASS MAIL

(Counsel to Digital Domain Media Group,

Inc., et al.)

Timothy P. Cairns, Esquire
Pachulski, Stang, Ziehl & Jones, LLP
919 N Market Street, 17th Floor
Wilmington, DE 19801

Fax: 302.652.4400

FIRST CLASS MAIL
AGCO Finance LLC
David Boyd

P.O. Box 4000
Johnston, IA 50131

FIRST CLASS MAIL

Alliance Funding Group, Inc.

3745 West Chapman Avenue, Suite 200
Orange, CA 92868

FIRST CLASS MAIL

Carriage Investment Corporation
7424 Foxburg Court

Clarkston, MI 48348

FIRST CLASS MAIL

Comvest Capital II L.P.

525 Okeechobee Boulevard, Suite 1050
West Palm Beach, FL. 33401

FIRST CLASS MAIL
CT Lien Solutions
P.O. Box 29071
Glendale, CA 91209

FIRST CLASS MAIL
Currency Corporation
P.O. Box 7576

Beverly Hills, CA 90212

FIRST CLASS MAIL

De Lage Landen Financial Services Inc.
1111 Old Eagle School Road

Wayne, PA 19087

FIRST CLASS MAIL

Pam Wheeler, Esquire
Greenberg Traurig LLP

2200 Ross Avenue, Suite 5200P
Dallas, TX 75201

FIRST CLASS MAIL

Zarifa Brown Reynolds, Esquire
Greenberg Traurig LLP.

1221 Brickell Avenue

Miami, FL 33131

FIRST CLASS MAIL
Hudson Bay Master Fund Ltd.
777 Third Avenue, 30th Floor
New York, NY 10017

FIRST CLASS MAIL
IBM Credit LLC

1 North Castle Drive
Armonk, NY 10504

FIRST CLASS MAIL

Peter S. Holton, Esquire

Jones Foster Johnston & Stubbs P.A..
505 S. Flagler Drive, Suite 1100
West Palm Beach, FL. 33401

FIRST CLASS MAIL

Key Equipment Finance Inc.
1000 South McCaslin Blvd.
Superior, CO 80027

FIRST CLASS MAIL
Lydian Private Bank
180 Royal Palm Way
Palm Beach, FL. 33480



FIRST CLASS MAIL
Maintowoc Finance

1111 Old Eagle School Road
Wayne, PA 19087

FIRST CLASS MAIL

Level One Bank

(on behalf of Michigan Heritage Bank)
30201 Orchard Lake Rd, Suite 250
Farmington Hills, MI 48334

FIRST CLASS MAIL
Milner Document Products
1111 Old Eagle School Road
Wayne, PA 19087

FIRST CLASS MAIL

NETAPP, Inc. DBA NETAPP Financial
Solutions and Network Appliance Inc.
495 E Java Drive

Sunnyvale , CA 94089

FIRST CLASS MAIL

NEFS Leasing Inc.

Maryjane Reagan

900 Cummings Center, Suite 309-V
Beverly, MA 01915

FIRST CLASS MAIL

Peoples United Bank

One Post Office Square, Suite 3710
Boston, MA 02109

FIRST CLASS MAIL

Stearns Bank National Association
Dawn Brouillet

4191 So 2nd Street

St Cloud, MN 56302

FIRST CLASS MAIL

Stearns Bank National Association
22 S Links Avenue, Suite 100
Sarasota, FL. 34236

FIRST CLASS MAIL
Susquehanna Commercial Finance
2 Country View Road, Suite 300
Malvern, PA 19355

FIRST CLASS MAIL

Technology Invenstment Partners, LLC
Stacey Farmer

40950 Woodward Avenue

Bloomfield Hills, MI 48304

FIRST CLASS MAIL
The Jacksonville Bank
Rose Perry

100 N Laura Street
Jacksonville, FL 32202

FIRST CLASS MAIL
Trident Leasing Corporation
1330 South Bascom Avenue
San Jose, CA 95128

FIRST CLASS MAIL

UCC Direct Services

2727 Allen Parkway, Suite 1000
Houston, TX 77019

FIRST CLASS MAIL

Wells Fargo Financial Leasing Inc.
800 Walnut Street

Des Moines, JA 50309

FIRST CLASS MAIL
Lease Direct

Tim Farina

P.O. Box 4000
Johnston, IA 50131

FIRST CLASS MAIL
Corporation Service Company
1201 Hays Street

Tallahassee, FL. 32301



FIRST CLASS MAIL

Corporation Service Company

2730 Gateway Oaks Drive, Suite 100
Sacramento, CA 95833

FIRST CLASS MAIL
Corporation Service Company
801 Adlai Stevenson Drive
Springfield, IL 62703

FIRST CLASS MAIL
Corporation Service Company
2711 Centerville Road, Suite 400
Wilmington, DE 19808

FIRST CLASS MAIL

Wells Fargo Financial Leasing Inc.
800 Walnut Street

Des Moines , JA 50309

FIRST CLASS MAIL
William Kerby

2494 Princeton Court
Weston, FL. 33327



Digital Domain Landlord First Class Mail
Service List

Case No. 12-12568 (BLS)

Document No. 183121

30 — First Class Mail

03 — Foreign First Class

First Class Mail

Village Center Lease Agreement
Tradition Village Center LLC

10521 SW Village Center Drive, Suite 201
Port St. Lucie, FL 34987

First Class Mail

Amended and Restated Lease Agreement
City of Port St. Lucie

Attn: City Manager

121 SW Port St. Lucie Blvd.

Port St. Lucie, FL 34984

First Class Mail

Amended and Restated Lease Agreement
City of Port St. Lucie

City Attorney

121 SW Port St. Lucie Blvd.

Port St. Lucie, FL. 34984

First Class Mail

Amended and Restated Lease Agreement
TD Bank, National Association, as Trustee
Attn: Jane Pope

9715 Gate Pkwy N

Jacksonville, FI. 32246-8221

First Class Mail

Liberty Lease Agreement

c/o Medco Health Services Inc.
Corporate Real Estate

100 Parsons Pond Drive
Franklin Lakes, NJ 07417

First Class Mail
DDHC-Warehouse Stuart Lease
Rmet Stuart, LLC

44 Cocoanut Row, Suite T-8
Palm Beach, FL. 33480

First Class Mail

City Place Lease Partially Executed Lease
c/o The Related Companies

Attn: Asset Manager

60 Columbus Circle, 19th Floor

New York, NY 10023

First Class Mail

City Place Lease Partially Executed Lease
Building Management Office

Attn: On-Site Property Manager

525 Okeechobee Boulevard, Suite 1250
West Palm Beach, FL 33401

First Class Mail

City Place Lease Fully Executed Lease
c/o The Related Companies

Attn: Asset Manager

60 Columbus Circle, 19th Floor

New York, NY 10023

First Class Mail

City Place Lease Fully Executed Lease
Building Management Office

Attn: On-Site Property Manager

525 Okeechobee Boulevard, Suite 1250
West Palm Beach, FL. 33401

First Class Mail

Terminated Lease Agreement-Hobe Sounds
Office

Lawson Realty, LLC

Attn: Building Manager

11450 SE Dixie Highway, Suite 105

Hobe Sound, FL. 33455



First Class Mail

City Place 477 S Rosemary Place Lease
Fully Executed Lease

c/o The Related Companies

Attn: Asset Manager

60 Columbus Circle, 19th Floor

New York, NY 10023

First Class Mail

City Place 477 S Rosemary Place Lease
Fully Executed Lease

Related Urban Management

Attn: Property Manager

700 S. Rosemary Avenue, Suite 200
West Palm Beach, FL. 33401

First Class Mail

City Place 477 S Rosemary Place Lease
Fully Executed Lease

Wells Fargo Bank, N.A., as trustee for the
registered Holders of Credit Suisse First
Boston Mortgage Securities Corp.,
Commercial Mortgage Pass-Through
Certificates, Series 2007-C

c/o Berkadia Commercial Mortgage, LLC
118 Welsh Road

Horsham, PA 19044-2207

First Class Mail

Tradition Station Lease-Fully Executed
Tradition Village Center LLC

10521 SW Village Center Drive, Suite 201
Port St. Lucie, FL 34987

First Class Mail

Karled Enterprises
12641 Beatrice Street
Los Angeles, CA 90066

First Class Mail

CRG West, LLC

900 N Alameda Street 200
Los Angeles, CA 90012-2904

First Class Mail

Alameda Lease

The Carlyle Group

General Counsel- Real Estate

1002 Pennsylvania Ave., NW, Suite 220
South

Washington, D.C 12002

First Class Mail

LakeSpur Lease

c/o Equity Office

Building manager

700 Larkspur Landing Circle, Suite 280
Larkspur, CA 94939

First Class Mail

LakeSpur Lease

Equity Office

Managing Counsel

2655 Campus Drive, Suite 100
San Mateo, CA 94403

First Class Mail

LakeSpur Lease

Equity Office

Lease Administration

Two North Riverside Plaza, Suite 2100
Chicago, IL 60606

First Class Mail

LakeSpur Lease Executed

c/o Equity Office

Building manager

700 Larkspur Landing Circle, Suite 280
Larkspur, CA 94939

First Class Mail

LakeSpur Lease Executed
Equity Office

Managing Counsel

2655 Campus Drive, Suite 100
San Mateo, CA 94403



First Class Mail

LakeSpur Lease Executed

Equity Office

Lease Administration

Two North Riverside Plaza, Suite 2100
Chicago, IL. 60606

First Class Mail

Presidio Lease 90211

The Presidio Trust
Director of Real Estate

34 Graham Street

P.O. Box 29052

San Francisco, CA 94129

First Class Mail

Presidio Lease 90211

The Presidio Trust
General Counsel

35 Graham Street

P.O. Box 29052

San Francisco, CA 94129

First Class Mail

Amended and Restated Lease Agreement
City of Port St. Lucie

City Manager

121 SW Port St. Lucie Boulevard

Port St. Lucie, FL. 34984

First Class Mail

Amended and Restated Lease Agreement
City of Port St. Lucie

City Attorney

121 SW Port St. Lucie Boulevard

Port St. Lucie, FL 34984

First Class Mail

Lease-Purchase Agreement

FL State University Board of Trustees
Frank Paterson, Dean

The FL State University College of Motion

Picture Arts
A3100 University Center
Tallahassee, FL. 32306

First Class Mail

(Counsel to CityPlace Retail)
Henry Wulf, Esquire

Carlton Fields, PA

PO Box 150

West Palm Beach, FL. 33402-0150

Foreign First Class

Rainmaker Consent to Sub lease
Austeville Properties LTD

1292 Venables Street

Vancouver, British Columbia V6A 4B4
Canada

Foreign First Class

Rainmaker Consent to Sub lease
Rainmaker Entertainment Inc.

#200 - 2525 West Broadway
Vancouver, British Columbia V 6K 2E9
Canada

Foreign First Class
Executed Sublease 3rd Floor
2025 West Broadway
Vancouver, BC V6J 176
Canada



Digital Domain Media Group, Inc., et al
2002 First Class Service List

Case No.: 12-12568 (BLS)

Document No.: 182926

3 — Interoffice

16 — Hand Delivery

27 — First Class Mail

2 — Foreign First Class

(Counsel to Digital Domain Media Group,
Inc., et al.)

Timothy P. Cairns, Esquire

Pachulski Stang Ziehl & Jones LLP

919 N Market Street, 17th Floor
Wilmington, DE 19801

(Counsel to Digital Domain Media Group,
Inc., et al.)

Debra 1. Grassgreen, Esquire

Maxim B. Litvak, Esquire

Joshua M. Fried, Esquire

Pachulski Stang Ziehl & Jones LLP

150 California Street, 15th Floor

San Francisco, CA 94111-4500

(Counsel to Digital Domain Media Group,
Inc., et al.)

Robert J. Feinstein, Esquire

Maria Bove, Esquire

Jason H. Rosell, Esquire

Pachulski Stang Ziehl & Jones LLP

780 Third Avenue, 36th Floor

New York, NY 10017-2024

Hand Delivery

(United States Trustee)

Richard Schepacarter, Esquire
Office of the United States Trustee
844 King Street, Suite 2207

J. Caleb Boggs Federal Building
Wilmington, DE 19801

Hand Delivery

(United States Attorney)

Ellen Slights, Esquire

US Attorney for Delaware
US Attorney's Office

1007 Orange Street, Suite 700
PO Box 2046

Wilmington, DE 19899-2046

Hand Delivery

(Counsel to the DIP Agent)

Brett D. Fallon, Esquire

Morris James LLP

500 Delaware Avenue, Suite 1500
Wilmington, DE 19801

Hand Delivery

(Counsel to the DIP, et al.)
Adam G. Landis, Esquire
Kerri K. Mumford, Esquire
Jeffery R. Drobish, Esquire
Landis Rath & Cobb LLP
919 Market Street, Suite 1800
Wilmington, DE 19801

Hand Delivery

(Counsel to Oddlot Entertainment, LLC;
Summit Entertainment, LLC)

Michael R. Nestor, Esquire

Kara Hammond Coyle, Esquire

Young Conaway Stargatt & Taylor, LLP
1000 N. King Street

Rodney Square

Wilmington, DE 19801

Hand Delivery

(Counsel to PBC Digital Holdings, LLC, et
al.)

Dennis A. Meloro, Esquire

Greenberg Traurig, LLP

1007 N. Orange Street, Suite 1200

The Nemours Building

Wilmington, DE 19801



Hand Delivery

(Counsel to Comvest Capital II, L.P.)
Mark D. Collins, Esquire

Paul N. Heath, Esquire

Amanda R. Steele, Esquire

Richards, Layton & Finger, P.A.

920 N. King Street

One Rodney Square

Wilmington, DE 19801

Hand Delivery

(Counsel to Technicolor Creative Services
USA, Inc. and its affiliates)

William P. Bowden, Esquire

Ricardo Palacio, Esquire

Gregory A. Taylor, Esquire

Ashby & Geddes, P.A.

500 Delaware Avenue, 8th Floor

PO Box 1150

Wilmington, DE 19899-1150

Hand Delivery

(Counsel to Avere Systems, Inc.)
Peter J. Duhig, Esquire

Buchanan Ingersoll & Rooney PC
1105 N Market Street, Suite 1900
Wilmington, DE 19801

Hand Delivery

(Counsel to the Official Committee
of Unsecured Creditors)

William D. Sullivan, Esquire

Seth S. Brostoff,Esquire

Sullivan Hazeltine Allinson LLC
901 N. Market Street, Suite 1300
Wilmington, DE 19801

Hand Delivery

(Counsel to the Disney Entities; Marvel
Entities)

Theresa V. Brown-Edwards, Esquire
R. Stephen McNeill, Esquire

Potter Anderson & Corroon LLP

1313 N. Market Street, 6th Floor
Hercules Plaza, PO Box 951
Wilmington, DE 19801

Hand Delivery

(Counsel to Bell Technologies, Inc.)
Howard A. Cohen, Esquire

Drinker Biddle & Reath LLP

1100 N. Market Street, Suite 1000
Wilmington, DE 19801

Hand Delivery

(Counsel to City of Port St. Lucie, Florida)
Stephen W. Spence, Esquire

Phillips, Goldman & Spence, P.A.

1200 N. Broom Street

Wilmington, DE 19806

Hand Delivery

(Counsel to PGC Digital Holdings, LLC, et
al.)

Scott D. Cousins, Esquire

William E. Chipman, Jr, Esquire

Ann M. Kashishian, Esquire

Cousins Chipman & Brown, LLP

1007 N. Orange Street, Suiet 1110
Wilmington, DE 19801

Hand Delivery

(Counsel to Beijing Galloping Horse Media
Co., etal.)

Ericka F. Johnson, Esquire

Womble Carlyle Sandridge & Rice, LLP
222 Delaware Avenue, Suite 1501
Wilmington, DE 19801

Hand Delivery

(Counsel to Beijing Galloping Horse Media
Co., etal.)

Michael G. Busenkell, Esquire

Gellert Scali Busenkell & Brown, LLC

913 N. Market Street, 10th Floor
Wilmington, DE 19801

First Class Mail

)

Internal Revenue Service

PO Box 7346

Philadelphia, PA 19101-7346



First Class Mail

)

Michael A. Berman, Esquire

Office of General Counsel-Bankruptcy
Securities & Exchange Commission
100 F Street, N.E.

Washington, DC 20549

First Class Mail

)

Secretary of Treasury

15th & Pennsylvania Avenue, N.W.
Washington, DC 20220

First Class Mail

)

Delaware Secretary of Treasury

DE Secretary of Treasury

820 Silver Lake Boulevard, Suite 100
Dover, DE 19904

First Class Mail

)

Secretary of State

Department of State, Division of
Corporations

PO Box 898

Dover, DE 19903

First Class Mail
(Counsel to the DIP Agent)
George W. Shuster, Jr., Esquire

Wilmer Cutler Pickering Hale and Dorr LLP

250 Greenwich Street
7 World Trade Center
New York, NY 10007

First Class Mail

(Counsel to the DIP Lenders)
Adam Harris, Esquire

David Hillman, Esquire
Karen Park, Esquire

Neil S. Begley, Esquire
Schulte Roth & Zabel LLP
919 Third Avenue

New York, NY 10022

First Class Mail

)

George S. Canellos

Regional Director

Securities & Exchange Commission, New
York Regional Office

3 World Financial Center, Suite 400

New York, NY 10281-1022

First Class Mail

(Counsel to Riverside Claims LLC)
Neil Herskowitz, Esquire
Riverside Claims LLC

PO Box 626

Planetarium Station

New York, NY 10024

First Class Mail

(Counsel to PBC Digital Holdings, LLC, et
al.)

Joseph P. Davis, 111, Esquire

Greenberg Traurig, LLP

One International Place

Boston, MA 02110

First Class Mail

(Counsel to PBC Digital Holdings, LLC, et
al.)

Nancy A. Mitchell, Esquire

Greenberg Traurig, LLP

200 Park Avenue

MetLife Building

New York, NY 10166



First Class Mail

(Counsel to PBC Digital Holdings, LLC, et
al.)

Paul J. Keenan, Jr., Esquire

Greenberg Traurig, LLP

1221 Brickell Avenue

Miami, FL 33131

First Class Mail

)

Joseph A. Eisenberg P.C.

Jeffer Mangels Butler & Mitchell LLP
1900 Avenue of the Stars, 7th Floor
Los Angeles, CA 90067

First Class Mail

(Counsel to Comvest Capital II, L.P.)
Randall L. Klein, Esquire

Prisca Kim, Esquire

Goldberg Kohn Ltd.

55 E. Monroe Street, Suite 3300
Chicago, IL 60603-5792

First Class Mail

(Counsel to Technicolor Creative Services
USA, Inc. and its affiliates)

G. Larry Engel, Esquire

Vincent J. Novak, Esquire

Kristin A. Hiensch, Esquire

Morrison & Foerster LLP

425 Market Street

San Francisco, CA 94105-2482

First Class Mail

(Counsel to Oracle America, Inc.)
Shawn M. Christianson, Esquire
Buchalter Nemer, A Professional
Corporation

55 Second Street, 17th Floor

San Francisco, CA 94105-3493

First Class Mail

(Counsel to Landlord, Richlar Partnership)
Mitchell C. Regenstreif, Esquire

Liner Grode Stein Yankelevitz Sunshine
Regenstreif & Taylor LLP

1100 Glendon Avenue, 14th Floor

Los Angeles, CA 90024

First Class Mail

(Counsel to the Official Committee of
Unsecured Creditors)

H. Jeffrey Schwartz, Esquire

Bennett Silverberg, Esquire

Laura F. Weiss, Esquire

Brown Rudnick LLP

Seven Times Square

New York, NY 10036

First Class Mail

(Counsel to the Disney Entities; Marvel
Entities)

Lisa Hill Fenning, Esquire

Harry E. Garner, Esquire

Armold & Porter LLP

777 S. Figueroa Street, 44th Floor

Los Angeles, CA 90017-5844

First Class Mail

(Counsel to Bell Technologies, Inc.)
Robert E. Gibson, Esquire

3480 W. Warner Avenue, Suite P
Santa Ana, CA 92704

First Class Mail

(Counsel to Autodesk, Inc.)

Eric A. Handler, Esquire
Donahue Gallagher Woods LLP
1999 Harrison Street, 25th Floor
QOakland, CA 94612

First Class Mail

(Counsel to City of Port St. Lucie, Florida)
Sean T. Cork, Esquire _
Squire, Sanders & Dempsey (US) LLP
One East Washington Street, Suite 2700
Phoenix, AZ 85004



First Class Mail

(Counsel to Oracle America, Inc.)
Amish R. Doshi, Esquire
Magnozzi & Kye, LLP

23 Green Street, Suite 302
Huntington, NY 11743

First Class Mail

(Counsel to The Presidio Trust)
Eugene Chang, Esquire

Stein & Lubin LLP

600 Montgomery Street, 14th Floor
San Francisco, CA 94111

First Class Mail

(Counsel to Iron Mountain Information
Management, Inc.)

Joseph Corrigan, Esquire

Iron Mountain Information Management,
Inc.

745 Atlantic Avenue, 10th Floor

Boston, MA 02111

First Class Mail

(Counsel to Beijing Galloping Horse Media
Co., etal.)

My Chi To, Esquire

Michael Diz, Esquire

Debevoise & Plimpton LLP

919 Third Avenue

New York, NY 10022

First Class Mail

(Counsel to Oddlot Entertainment, LLC)
Josef S. Athanas, Esquire

Latham & Watkins LLP

233 South Wacker Drive

Sears Tower, Suite 5800

Chicago, IL 60606

Foreign First Class Mail

(Counsel to Department of Justice Canada)
Neva Beckie, Esquire

British Columbia Regional Office
Department of Justice Canada

900 - 840 Howe Street

Vancouver, BC V6Z 259

CANADA

Foreign First Class Mail

(Counsel to of Attorney General - Legal
Services Branch)

Aaron Welch, Esquire

Attorney General - Legal Services Branch
PO Box 9289 Stn Prov Govt

- Victoria, BC V8W 9J7

CANADA



